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Westinghouse 

ELECTRIC CORPORATION 



PHONE: UINTHICUM lOOO 
FRIENDSHIP INT’L AIRPORT 
BOX 746, BALTIMORE 3, MD. 

28 February 1957 


25X1 

SUBJECT: Terrain Avoidance Program 

Dear Joe: 

Enclosed is one (l) copy of our CPFF Basic 
Agreement #1, AF-33-600-704l which includes Supple- 
mental Agreements #1 and $2 dated 1 April 195& nnd 
29 October 1956 respectively. It is proposed that 
the same contract clauses be applicable to this program. 

, . Also enclosed is one (l) copy of a listing 

of the various cost factors included in our CPFF over- 
head and G & A rates. 

Sincerely, 

25X1 

SalesEngineer 


25X1 


t 



you can be sure, ...if n sWestinghouse 
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COST PLUS FIXED FEB COMPUTATION 


A. 

Direct Cost 

Basis for Inclusion 

B. 

Direct Material 

Estimated Cost 

C. 

Manufacturing 

Estimated Hours X Costing Rate 

D. 

Engineering 

) 


Model Shop 


Drafting 

Sftigi neert n Q 

) Estimated Hours X Costing Rate 

E. 

Total Direct Costs -B 4* C*4* D 


F. 

General and Administrative Expense 

Percentage Application to E 

G. 

Total Costs - E + F 


H. 

Fixed Fee 

Percentage Application G 

X. 

Total Estimated Cost and Fixed Fee 

- G + H 


Factory Overhead Accounts 


Engineering Overhead Accounts 


Supervision 
Tide Study 
inspectors 

General supervisory staff 
Production 

Net loss on manufacturing stocks 
Crane and elevator operators 
Oilers and Janitors 
Material handlers 
Miscellaneous wages 
Fuel, water and refrigeration 
Stationery and office supplies 
Miscellaneous shop supplies 
Excess labor costs 
Substituted material 
Defective workmanship 
Defective purchased material 
Other losses - errors 
Main stores and receiving 
Shipping and Traffic 
Power 

Plant Transportation 

Purchasing 

Medical 

Other services 

Works accounting 

Rearrangement of equipment 

Industrial relations 

Instructors and learners 

Unapplies productive labor and materials 

Other miscellaneous expense 

Insurance and taxes 

Depreciation and rental charged to product - 
Normal 

True depreciation 

Maintenance of land and buildings 

Stores quantity adjustment 

General prorated 

Plant protection 

Maintenance of machine tools 

Social security taxes and service annuities 

Other unbudgeted expense 

Maintenance of hand tods 

Maintenance of machine tods 

Maintenance of handling & test equip., ovens, etc. 
Wages for taking inventory 
Maintenance of furniture and fixtures 
Provision for maintenance equalization 
Maintenance equalization exp. distributed (contra) 
Charges to other than works 
Holiday and vacation wages - hourly 
Special clearance - expense 
Manufacturing information writing 


Engineers and executives 
Draftsmen and tracers 
Clerical and miscellaneous 
Holidays, vacations and sick 
leave of productive erqployes 
Traveling 
Entertainment 
Bents - occupied space 
Office maintenance not covered 
by rent 

Stationery, printing; photos, etc. 
Tracing cloth and blueprint paper 
Postage and mailing 
Telephone, telegraph and cable 
Other rendered service 
Furniture and office equipment 
Maintenance and repairs 
Employes* welfare 
Depreciation of machine tools and 
fixtures - Normal amount 
Emergency facilities - true or 
normal depreciation 
True depreciation 
Cost of departmental errors 
Education and training 
Moving and rearrangement 
Dinners, banquets and meetings 
Other outside services 
Charges from other engineering 
departments 

Transfers to other departments 


l/zd/fy 


G & A Expense Accounts 

Inter-unit Margin from Other 
Locations 

Cash Discount on Purchases 
Extraordinary Eaqiense Prior to 
Prod. 

Extraordinary Esqoense - Defease 
Program 

Standard Development - Engineering 
Standard Development - Shop 
long Range Major Development 
Pioneer Development 
Royalties & Patent Amortization 
Foreign Licensees 
Central-Bag. -Research-Materials 
Eng. 

Field Service & Adjustmento 
Division Advertising 
General Advertising 
Division Sales 

Region Sales - Division Control 
Division Order Service & Warehouse 
Region Sales -C&A-Ord. Serv.-Whse. 
(App. Dlv. ) 

Headquarters App. & Ind. Sales & 
Eng. (App. Div. ) 

General Sales 
International Sales 
Admin. & General Exp. -Division 
Control 

Admin. & General Exp. -General 
Control 

Negotiation Expense 
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AAO/on 


Contractor’s Copy 



Barrio Arxccrtc a ib ''o. 1 , f? 33(Cco)-70hl 



tt-HTED STATES AIR P 0 RC 3 


C<»t-Plug«»A*FlKod-Foo Basic Agroo-aonb yith b'iSTIiBHOURR 


GOTHIC CORPORA TEQil 
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, si - 

unit -.mu. i 

K.-.-i. r. . mm' So. AP 33(600 

HASH' ACKKI-.M! - ; , HVKKN TIM; ! \ITKI» STATES A Bit Rmt'K AMI 

'HGHOUSE MECTRIO CORPCJUTION 


Ini- nii'inm’iiniliii)] ;i«'rn n> 


l his , ).« \ ..f August 


I 




Us )>iir|K»sr simplifua 1 



s .... 

- ' • }. i hi' i mhU SMitrs Air Fujvr 


illrmiM-il rllirh'llfV it. Mir iii'l'n! i;i! i' »M 


^TXKDKOliSi fOECTKXC CORPOUSKP: 


.i r«M'pi»ratiHn un'iinixi <1 ami rxi.<1injr 


hr l;iu> of tlir Stair of Pennsylvania 


itn i ' 


t hr “( "nut far tur.'' '®P'’ &■ -\_tjQ r ■& 




■>. < '..lit far' s i'\r« 1 1 1 


til !• 


in * ■ tn I hr Iri'minatirii^hm-.if - i 1 ; • 1 1 riuVr In I’m- ahidn aM - terms and o>n.'i inn.- • 

tu-irrmrii! (mrhnlint: all su|)|>lrniriiti<l iiyriwiiirnts . I>y mmii'rr)an.i hy surli r* -•A-it n- 1 ii. ui - |»>rat' 
Sana, and shall r< insist ul' such iiirnrporatrd trfta- and ! i t inns and any additinna! ;rrn\s aim 
ititini. w liirl: may i.r s;irri!‘n ally set forth m .-tuli o..ilr;icls. 


i ..i 


t! 


, nr 


"Tho tormo and provisions of Sections A, 8, C and D hereinafter 
set forth heve been agreed upon by the parties hereto. The clousoo 
set forth in Section A or© mandatory cleuoes. The clauses set forth 
in Seotion B, and provioiono of Sections C and D, are for mutual 
selection as applicable to each contract. Contracto executed after the 
date hereof and prior to the termination hereof shell refer to all 
oIouqgo and provisiono of this agreement applicable to the contract and 
by such reference incorporate the seme. Such contracto shall consist 
of the incorporated clauoes end provisions and any additional clauses- 
and provisions which may be specifically set forth in ouch contracto. 

Any olauoe aet forth herein may bo deleted or modified and addi- 
tional eiauooo may be added hereto if required by otatute, executive 
ordor or tho Armod Services Procurement Begulotiono. The agreement may 
be terminated in its entirety by either party upon thirty (30) dayo 
notice in writing to tho other party. No dolotien, modification, " addi- 
tion or termination, shall affeot any contract theretofore entered into 
betwoen the parties in which this agreement hao boon incorporated by 


vC t>% 

' .UM-lL'Il.uli'un Nr>. 1 to 

-4 " 
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reference- No unilateral action by either party shall alter this agree- 
ment, or alter its application to any contract wherein this agreement 
has been incorporated. 

This agreement shall be reviewed as a minimum annually on the 
anniversary date of Supplemental Agreement No. 1, and revised to conform 
with all requirements of the Armed Services Procurement Regulations and 
any additional provisions, including applicable provisions of the Air 
Force Procurement Instructions, as mutually agreed to by the parties. 
Such revisions shall not have retroactive effect and shall be evidenced 
by supplemental agreements hereto. This agreement shall not be referred 
to by the Contractor in bide submitted in response t© advertised invita- 
tions nor become a part of any contract placed through the process of 
formal advertisement. M 





0 


fl't 
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AI-rtlM -4 MP 





fiiv t 


IN WITNESS WHKK'EOF, 
nbovo written: 


1 lu- partios hoivto havr oxirnlc <1 t h is* 


Airrwnunl. 


of 1 iu» 4 la y am! year 


WITNESSES 


THE 1 NITKO STATIC OF .U! K1UTA 


I 

^Contracting ()«Kcc*r 

i<:i)NT it a ctin iib mi; i-; iiV 


NOTE-*- In the ruse of n corporation, witnesses arc n«*t 
required but the certificate below niUHl be completed. Type 
or print the name under all signatures. 


i.rByrPTmtmTTrm vsjscs'aiR cassansraa 


T 


CONTRACT MANAGER 


GENERAL. . ORDER . SERVICE. . DEPARTMENT. 

i TITLE) 

Gateway Canter, U01 Liberty Avenue, 

P.0. Bax 2278, Pittoburgh 30, Pennsylvania 

iAiihnBssi 


NOTE. — The Contractor, if a corporation, should cause the following certificate to ho executed under its corporate 
seal, provided that the same olliccr shall not execute both the contract ur.d the certificate. 


CERTIFICATE 


i. 


certify that I am the 


:..Jk As 8 i 8 .t.ant.. 5 .e 0 P.etaiy. 

that >, ; 


of the corporation named as Contractor herein; 
., who signed this Basic Agreement on behalf of 


the Contractor, was thenQpnteact. Manger,' General. Order ...Service Dept* of said corporation: 

that said Basic Agreement was duly signed for and in behalf of said corporation by authority of its 
governing body, and is within the scope of its corporate powers. 


EORPORATK SEAL) 



AF 33(600 )-70U. 
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rrory. 

dbctiou a 


Clauso 1 
Clara o 2 
Clause 3 
Clauso h 
Clauso 5 
Clause 6 
Clause 7 
Claris o 0 
Clausa 9 
Clans o 10 
Clause 11 
Clausa 12 
Clause 13 
Clauso Hi 
Clause 1 $ 
Clause liS 
Claus o 17 
Clause lG- 
Clauoe 19 
Clouse 20 
Clause 21 
Claus o 22 
Clause 23 
Clause 2U 
Clause 2£ 
Claus o 26- 
Clause 27 
Clause 28 
Clause 29 
Clause 30 
Clause 31 
Clauso 32 
Clauoo 33 
Clauso 3h 
Clauoo 35 
Clauoo 36 
Clause 37- 

Clauso 38- 
Clauoo 3 9 


y Definitions 
^ Changes 


' Limitation of Cost 
" Allo;jablo Cost, Firccd Poo and Patient 
-Inspoctlon of P applies and Correction of Defects 
— Aosljpinonfc of Claims 
^Records 
' contracts 

-Utilisation of Snail Business Concoma 

- Tccraination 

^ licensable Belays 
— nioputos 
-Buy* American Act 
Convict Labor 

- Sight-Hour Law cef 1912 

— ValsR-Hcaley Public Contracts Act 

- Rondiecrlnination In Lhplqynoni 

— notice to tlio Oovemriont of Labor Disputes 
-Co Vermont Property 
-Xnsurai'ice^Llablllty to fhird Persons, 

—-Officials Bet to Benefit 
“ Covenant Against Contingent Poos 
^Cratuitlos 
— • Deployment of Aliens 

— neutrality Act of 1939 (Deleted) 

— Renegotiation (Belotod) 

- Ililitary Security Rorjuircnents 
•=■ Piling of Patent Applications 

— ITotico cad Assistance Rogarddng Patent Infringement 

— Reporting of Royalties 
—Authorization end Consent 
-Copyright 

— - Shipaonts 

— Dolsy In Delivery of Data 

- Supersodlng Specifications 
— Quality Control fpodficatlon 

— Provisions for C ost-Rodnb ursenent f^po Subcontracts 
(Deleted) 

— Priorities, Allocations end Allotments 
Alt orations 


1, 13 
1, 13 


1 

1, 2, 13, lb, 15 

2, 3 


,9, 16, 16a, 17 


3, U 
h, 1? 
h, 15 

fc, 6 , m 

6 , 1 !? 

7. 

7 

7, 15 
7 

7, 16 
7 

7, S 

9 
9 

9 

9, 10 

10 

10, 17 

10, 17 
10 

10 , 11 , 10 

11 , 16 
n, 18,19 

11, 19 

11 

12 

32, 19 
12 
12 

12, 19 

13 


13 

13, Hi, 15, 16 , 1.6a, 
17, 10, 19 











, y 
c * c: 


- c - 
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TjJD'v' 




Clause ML — =- P^dotorninfltloa of Overhead Catos 
Clause 7-2 ltono£|Oftiatlon 

Clouse D-3 - Patent P-itfits „ , A 

Clauoo IWj - Pcnroductian and </so of icoanical Dnui 
ClaJtso E-5" — Patent Indcnnity ( r Ycdotoralnod) 

Clause h-6 — -Patent Indemnity 

Clause B-7 Dalluont 

Clause B-8 Eallncnt 

Clous® B-9 — Flight Plak 

CIoxjso B-IQ—"' Vinson-Trrmoll Act 

Clause B-ll~— -Current F^tnbura<ri«n,t 


CIXITCH C 


Lottos* Contract Provisions (Cost-PoLuburaasont) 30, 31 


ssercon o 


Provisions for Bo search and ’Ccvolcmortt Contracts 32, 33 


rssa 


21 

22 

23, 2h 

25 

26 
27 
27 

27 

28 
29 
29 
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fli&eioH a - cm raoragioir, 


T ho follmdnc clauses shall bo deenad to bo Incorpora tod in and fora a 
port or cvorjr contract placed tho Ocdtod fvtotoo Air Porco vith tho Contractor 
'^? ov ? r °?° h ln stnriont or document otat oa that this Boole Agroonont Ho*. AP 
33(o00)-70J t l applioo. 


- E - AP 33(600)-70bl 
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GENERAL PROVISIONS 

IDapartmcnt if Dvftns* Cott-Relmburioment Supply Contract) 

1. Definitions 

As used throughout this contract, the following terms 
shall have the meanings set forth below : 

(a) The term “Secretary" means the Secretary, the 
Under Secretary, or any Assistant, Secretary of the Depart- 
ment nnd the head or any assistant head of the executive 
agency ; and the term “hla duly authorized representative" 
means any person or persons or board (other than the Con- 
tracting Officer) authorized to act for the Secretary. 

(ft) The term “Contracting Officer" means the person 
executing this contract on behalf of the Government, and 
any other officer or civilian employee who is a properly 
designated Contracting Officer ; and the term includes, ex- 
cept as otherwise provided In this contract, the authorized 
representative of a Contracting Officer acting within the 
limits of his authority. 

(c) Except as otherwise provided In this contract, the 
term “subcontracts** includes purchase orders under this 
contract. 

2. Changes 

The Contracting Officer may at any time, by a written 
order, and without notice to the sureties, if any, make 
changes, within the general scope of this contract, in any 
one or more of the following: (1) drawings, designs, or 
specifications, where jthe supplies to be furnished are to be 
specially manufactured for the Government In accordance 
therewith ; (il) method of shipment or packing; (ill) place 
of delivery; and (iv) the amount of Government-furnished 
property. If any such change causes an increase or de- 
crease in the estimated cost of, or the time required for, 
performance of this contract, or otherwise affects any other 
provision of this contract, an equitable adjustment shall be 
made (I) in the estimated cost or delivery schedule, or 
both, (H) in the amount of any fixed fee to be paid to the 
Contractor, and (ill) in such other provisions of the con- 
tract as may be so affected, and the contract shall be modi- 
fied In writing accordingly. Any claim by the Contractor 
for adjustment under this clause must be asserted within 
thirty (30) days from the date of receipt by the Contractor 
of the notification of change: Provided , however , That the 
Contracting Officer, if he decides that the facts justify such 
action, may receive and act upon any such claim asserted 
at any time prior to final payment under this contract 
Failure to agree to any adjustment shall be a dispute con- 
cerning a question of fact within the meaning of the clause 
of this contract entitled "Disputes." However, nothing in 
this clause shall excuse the Contractor from proceeding 
with the contract as changed. 

3. Limitation of Cost 

(a) It is estimated that the total cost to the Govern- 
ment, exclusive of any fixed fee, for the performance of 
this contract will not exceed the estimated cost set forth 
in the Schedule, and the Contractor agrees to use its best 
efforts to perform the work specified in the Schedule and 
all obligations under this contract within such estimated 
coat. If at any time the Contractor has reason to believe 
that the "Coats which It expects to incur in the performance 
of this contract in the next succeeding thirty (30) days, 
when added to all costs previously incurred, will exceed 
eighty-five percent (83%) of the estimated cost then set 
forth in the Schedule, or if at any time the Contractor has 
reason to believe that the total cost to the Government, 

i>!> FOUM 748 

I IK* c 53 


exclusive of any fixod fee, for the performance of this 
contract will he substantially greater or less than the then 
estimated cost thereof, the Contractor shall notify the 
Contracting Officer In writing to that effect, giving its re* 
vised estimate of such total cost for the performance of 
this contract. 

(ft) The Government shall not he ohllguted to reimburse 
the Contractor for costs Incurred in excess of the esti- 
mated cost set forth in the Schedule, and the Contractor 
shall not be ohllguted to continue performance under the 
contract or to Incur costs In excess of the estimated cost 
set forth in the Schedule, unless and until the Contracting 
Officer shall have notified the Contractor in writing that 
such estimated cost has been increased and shall have 
specified in such notice a revised estimated cost which shall 
thereupon constitute the estimated cost of performance 
of this contract. When and to the extent that the esti- 
mated cost set forth In the Schedule has been increased, 
any costs Incurred by the Contractor In excess of such esti- 
mated cost prior to the increase in estimated cost shall be 
allowable to the same extent as If such costs had been 
Incurred after such increase in estimated cost 

4. Allowable Cost, Fixed Fee and Payment 

(a) For the performance of this contract, the Govern- 
ment shall pay to the Contractor the cost thereof deter- 
mined by the Contracting Officer* to be allowable in ac- 
cordance with Port 2 of Section XV of the Armed Services 
Procurement Regulation as In effect on the date of this 
contract and the Schedule (hereinafter referred to as "Al- 
lowable Cost"), plus such fixed fee, if any, as may be pro- 
vided for in the Schedule, 

(ft) Once each month (or at more frequent intervals, if 
approved by the Contracting Officer*) the Contractor may 
submit to an authorized representative of the Contacting' 
Officer,* In such form and reasonable detail as^ t^lsuch 
representative may require, an invoice or publicvoucher 
supported by abatement of cost incurred by the Contractor 
in the performance of this contract nnd claimed to con- 
stitute Allowable Cost. Each statement of cost shall be 
certified by an officer or other responsible official of the 
Contractor authorized by it to certify such statements. ^ 

(c) As promptly as may be practicable after receipt of 
each invoice or voucher and statement of cost, the Govern- 
ment shall, except as hereinafter provided and subject to 
the provisions of paragraph (rf ) below, make payment 
thereon as approved by the Contracting Officer.* After 
payment of eighty-five percent (85%) of the fixed fee set 
forth in the Schedule, as from time to time amended, fur- 
ther payment on account of the fixed fee shall be withheld 
until a reserve of either (i) fifteen percent (15%) of the 
total fixed fee or (il) $100,000, whichever amount is less, 
shall have been set aside, such reserve or the balance 
thereof to be retained until the execution and delivery of 
v release by the Contractor as provided in paragraph (e) 
hereof. 

(d) At any time or times prior to final payment under 
this contract the Contracting Officer* may cause to be 
made such audit of the invoices or vouchers and state- 
ments of cost as shall be deemed necessary. Each pay- 
ment theretofore hinde shall be subject to reduction to the 
extent of amounts included in the related invoice or voucher 
nnd statement of cost which are found by the Contracting 
Officer* on the basis of such audit not to constitute Allow- - 

con/ract.i of the Department of the Navy, read “the Office of 
the Comptroller of the Navy (Cost Inspection Service)” in lieu 
of u the Contracting Officer” 


AF33(600)7 0 4 1 
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able Cost, and shall also be subject to reduction for over- 
payments or to increase for underpayments on preceding 
Invoices or vouchers. On receipt of the voucher or invoice 
designated by the Contractor as the “completion voucher” 
or “completion invoice” and statement of cost, which shall 
be submitted by the Contractor as promptly as may be 
practicable following completion of the work under this 
contract but in no event later than one (1) year (or such 
longer period as the Contracting Oflicer may, in his discre- 
tion, approve in writing) from the date of such completion, 
and following compliance by the Contractor with all pro- 
visions of this contract (including, without limitation, pro- 
visions relating to patents and the provisions of para- 
graphs (c) and (/) of this clause), the Government shall 
ns promptly as may be practicable pay any hula nee of 
Allowable Cost. 

(c) The Contractor and each assignee under an assign- 
ment entered into under this contract and In effect at the 
time of final payment under this contract, shall execute and 
deliver at the time of and as a condition precedent to final 
payment under this contract, a release discharging the 
Government, its officers, agents, and employees of and from 
all liabilities, obligations, and claims arising out of or under 
this contract, subject only to the following exceptions: 

(1) Specified claims in stated amounts or in estimated 
amounts where the amounts are not susceptible of 
exact statement by the Contractor. 

(2) Claims, together with reasonable expenses inci- 
dental thereto, based Upon the liabilities of the 
Contractor to third parties arising out of the per- 
formance of the contract, which are not known to 
the Contractor on the date of the execution of the 
release, and of which the Contractor gives notice 
in writing to the Contracting Officer not more than 
six (0) years after the date of the release or the 
date of any notice to the Contractor that the 
Government is prepared to make final payment, 
whichever is earlier. 

(3) Claims for reimbursement of costs (other than 
expenses of the Contractor by reason of its Indem- 
nification of the Government against patent liabil- 
ity), including reasonable expenses incidental 

1 thereto, incurred by the Contractor under the pro- 
visions of the contract relating to patents. 
if) The Contractor agrees that any refunds, rebates, or 
credits (including any Interest thereon) accruing to or 
received by the Contractor or any assignee which arise out 
of the performance of this contract and on account of which 
the Contractor has received reimbursement shall be paid by 
the Contractor to the Government The Contractor and 
each assignee tinder an assignment entered into under this 
contract and in effect at the. time of final payment under 
this contract shall execute and deliver at the time of and 
as a condition precedent to final payment under this con- 
tract, an assignment to the Government of refunds, rebates, 
or credits (including any interest thereon) arising out of 
the performance of this contract, in form and substance 
satisfactory to the Contracting Officer. Reasonable ex- 
penses incurred by the Contractor for the purpose of secur- 
ing any such refunds, rebates, or credits shall constitute 
Allowable Cost when approved by the Contracting Officer. 

Aff) Any cost incurred by the Contractor under the terms 
of this contract which would constitute Allowable Cost 
under the provisions of this clause shnll be Included In 
determining the amount payable under this contract, not- 
withstanding any provisions contained in the specifications 
or other documents incorporated in this contract by refer- 
ence, designating services to be performed or materials to 


be furnished by the Contractor at Its expense or without 
cost to tile Government. 

<*) ^ymvut or the fixed fee shall he made to the Con- 
tractor as provided In the Schedule subject, however, to 
the withholding provisions of paragraph (c) hereof. 

5. Inspection of Supplies and Correction- of Defects 

(a) All supplies (which term throughout this clause 
Includes without limitation raw materials, components, 
intermediate assemblies, and end products) shall lx? subject 
to inspection and test by the Government, to the extent 
practicable at all times and places including the period of 
manufacture, and in any event prior to final acceptance. 
-The Contractor shnll provide and maintain an inspection 
system acceptable to the Government covering the supplies, 
fabricating methods, and special tooling hereunder. The 
Government, through any authorized representative, may 
inspect tlie plant or plants of the Contractor or of any of 
its subcontractors engaged in the performance of this con- 
tract If any Inspection or test is made by the Government 
on the premises of the Contractor or a subcontractor, the 
Contractor shall provide and shall require subcontractors 
to provide all reasonable facilities and assistance for the 
safety and convenience of the Government inspectors in 
the performance of their duties. All inspections and tests 
by the Government shall be performed in such a manner ns 
will not unduly delay the work. Except as otherwise pro- 
vided in this contract, final acceptance of any supplies or 
lots of supplies shall be made as promptly as practicable 
after delivery thereof and shall be deemed to have been 
made no later than sixty (60) days after the date of such 
delivery, If final acceptance has not been made earlier 
within such period. 

(b) At any time during performance of this contract, 
but not later than six (6) months (or such other period 
as may be provided in the Schedule) after final acceptance 
of the supplies or lots of supplies last delivered in accord- 
ance with the requirements of this contract, the Government 
may require the Contractor to remedy by correction or 
replacement, as directed by the Contracting Oflicer, any 
supplies or lots of supplies which at the time of delivery 
thereof are defective in material or workmanship or other- 
wise not in conformity with the requirements of this con- 
tract. Except as otherwise provided in paragraph (c) 
hereof, the cost of any such replacement or correction shall 
he included in Allowable Cost determined as provided in 
the clause of this contract entitled “Allowable Cost, Fixed 
Fee and Payment,” but no additional fee shnll he payable 
with respect thereto. Such supplies or lots of supplies shall 
not be tendered again for acceptance unless the former 
tender and the requirement of correction is disclosed. If / 
the Contractor fails to proceed with reasonable promptness ' 
to replace or correct such supplies or lots of supplies, thJ 
Government (l) may by contract or otherwise replace oy 
correct such supplies and charge to the Contractor any 
increased cost occasioned the Government thereby, or may 
reduce any fixed fee payable under this contract (or require 
repayment of any fixed fee theretofore paid) in such nmotint 
as may he equitable under the circumstances, or (11) in the 
case of supplies not delivered, may require the delivery 
of such supplies, and shall have the right to reduce 'any 
fixed fee payable under this contract (or to require repay- 
ment of any fixed fee theretofore paid) in such amount as 
may he equitable under the circumstances, or (HI) may 
terminate this contract for default ns provided in t\\4 clause 
of this contract entitled “Termination.” Failure agree 
to the amount of any such increased cost to he charged to 
the Contractor or to such reduction In, or repayment of, the 
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* flxc<1 fert Shalt be a dispute concerning a question of fact 
within the meaning of the clause of this contract entitled 
“Disputes.” 

(c) Notwithstanding the provisions of paragraph (ft) 
hereof, the Government may at any time require the cor- 
rection or replacement by the Contractor, without cost to 
the Government, of supplies or lots of supplies which arc 
defective in material or workmanship, or otherwise not in 
conformity with the requirements of this contract, if such 
defects or failures are due to fraud, lack of good faith, or 
willful misconduct on the part of any of the Contractor’s 
directors or officers, or on the part of any of its managers, 
superintendents, or other equivalent representatives, who 
has supervision or direction of (D all or substantially all 
of the Contractor’s business, or (li) nil or substantially all 
of the Contractor’s operations at any one plant or separate 
location in which this contract is being performed, or (ill) 
a separate and complete major Industrial operation in con- 
nection with the performance of this contract. Fraud, lack 
of good faith, or willful misconduct, on the part of any of 
such supervisory personnel shall be deemed to include the 
selection of individual employees or the retention of em- 
ployees after any of such supervisory personnel has reason 
to believe that such employees are habitually careless or 
otherwise unqualified. 

(<t) Corrected supplies or replaced supplies shall be sub- 
ject to the provisions of this clause in the same manner and 
to the same extent as supplies originally delivered under 
this contract. 

(c) The Contractor shall make Its records of all inspec- 
tion work available to the Government during the perform- 
ance of this contract and for such longer period as may 
he specified in this contract. 

(/) Except as provided in this clause and as may be pro- 
vided In the Schedule, the Contractor shall have no obliga- 
tion or liability to correct or replace supplies or lots of 
supplies which at the time of delivery are defective in ma- 
terial or workmanship or otherwise not In conformity with 
the requirements of this contract. 

(g) Except as otherwise provided In the Schedule, the 
Contractor’s obligation to correct or replace Government- 
furnished property (which is property in the possession 
of or acquired directly by the Government and delivered 
or otherwise made available to the Contractor) shall be 
governed by the provisions of the clause of this contract 
entitled “Government Property.” 

6. Assignment or Claims 

(a) Pursuant to the provisions of the Assignment of 
Claims Act of 1940 as amended (31 U. S. Code 203, 41 U. S. 
Code 15), If this contract provides for payments aggregat- 
ing $1,000 or more, claims for moneys due or to become due 
the Contractor from the Government under this contract 
may be assigned to a bank, trust company, or other financ- 
ing Institution, including any Federal lending agency, and 
may thereafter be further assigned and reassigned to any 
such Institution. Any such assignment or reassignment 
Shall cover all amounts payable under this contract and not 
already paid, and shall not he made to more than one pai tj , 
except that any such assignment or reassignment may he 
made to one party as agent or trustee for two or more parties 
participating In such financing. Notwithstanding any other 
provision of this contract, payments to an assignee of any 
moneys due or to become due under this contract- shall not, 
to the extent provided in said Act as amended, be subject 
to reduction or set-off. 

(h) In no event shall copies of this contract , or of any 
plans, specifications, or other similar documents relating to 


work under this contract, If marked “Top Secret”, “Secret”, 
or “Confidential”, be furnished to any assignee of any claim 
arising under this contract or to any other .person not 
entitled to receive the same: Provided, That ft copy of any 
part or all of this contract so marked may be 'furnished, or 
any Information contained therein may be disclosed, to such 
assignee upon the prior written authorization of the Con- 
tracting Officer. 

/ 7. Hecoudh 

(a) (1) The Contractor agrees to maintain books, rec- 
ords, documents, and other evidence pertaining to 
the costs and expenses of this contract (herein- 
after collectively called the “records”) to the ex- 
tent and in such detail as will properly reflect all 
net costs, direct and indirect, of labor, materials, 
equipment, supplies and services, and other costs 
and expenses of whatever nature for which re- 
imbursement is claimed under the provisions of 
tills contract. The Contractor’s accounting pro- 
cedures and practices shall he subject to the ap- 
proval of the Contracting Officer:* Provided , 
however, That no material change will be required 
to be made In the Contractor’s accounting pro- 
cedures and practices If they conform to generally 
accepted accounting practices and if the costs prop- 
erly applicable to this contract are readily ascer- 
tainable therefrom. 

(2) The Contractor agrees to make available at the 
office of the Contractor at all reasonable times dur- 
ing the period set forth In subparagraph (4) below 
any of the records for inspection, audit, or repro- 
duction by any authorized representative of the 
Department or of the Comptroller General. 

(3) In the event the Comptroller General or any of 
his duly authorized representatives determines 
that his audit of the amounts reimbursed under 
this contract as transportation charges will be 
made at a place other than the office of the Con- 
tractor, the Contractor agrees to deliver, with the 
reimbursement voucher covering such charges or 
as may he otherwise specified within two years 
after reimbursement of charges covered by any 
such voucher, to such representative as may be 
designated for that purpose through the Con- 
tracting Officer* such documentary evidence In 
support of transportation costs ns may he required 
by the Comptroller General or any of his duly 
authorized reprevsentatlves. 

(4) Except for documentary evidence delivered to the 
Government, pursuant to subparagraph (3) above, 
the Contractor shall preserve and make available 
its records for a period of six years (unless a 
longer period of time is provided by applicable 
statute) from the date of the voucher or invoice 
submitted by the Contractor after the completion 
of the work under the contract and designated by 
the Contractor as the* ’“completion voucher” or 
“completion invoice” dr, in the event this contract 
has been completely terminated, from the date of 
the termination settlement agreement; Provided, 
however, That records which relate to (A) appeals 
under the clause of this contract entitled “Dis- 
putes,” (M) litigntimv.'ordhe settlement of claims 


*Jn contracts of the lU'partmcntftffy the Navy read “the Office of 
the Comptroller of the Wavy (Cost - inspection Service)'* in lieu 
of “the Contract lug Officer.** 
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arlalng out of the performance of this contract, 
or (C) costs or expenses of the contract as to 
which exception has been taken by the Comptroller 
General or any of his duly authorized representa- 
tives, shall be retained by the Contractor until 
such apponls, litigation, claims, or exceptions have 
been disposed of, but in no event for less than the 
six-year period mentioned above. 

(5) Except for documentary evidence delivered pur- 
suant to subparagraph (fi) above, und the records 
described In tho proviso of subparagraph (4) 
above, the Contractor may in fulfillment of its 
obligation to retain its records as required by this 
clause substitute photographs, mlcrophotographs 
or other authentic reproductions of such records, 
after the expiration of two years following the last 
day ©f the mohth of reimbursement to the Con- 
tractor of the invoice or voucher to which such 
records relate, unless a shorter period is author- 
ized by the Contracting Officer with the concur- 
rence of the Comptroller General or his duly au- 
thorized representative. 

(8) The provisions of this paragraph (a), including 
. this subparagraph (6), shall be applicable to and 
included in each subcontract hereunder which is 
on a cost, cost-plus-a-flxed-fee, tlme-nnd-niaterial, 
or labor-hour basis. 

(6) The Contractor further agrees to include In each 
of his subcontracts hereunder, other than those set forth 
In subparagraph (a) (6) above, a provision to the effect 
that the subcontractor agrees that the Comptroller General 
or the Department, or any of their duly authorized repre- 
sentatives, shall, until the expiration of three years after 
final payment under the subcontract, have access to and 
ttie- sight to examine any directly pertinent books, docu- 
ments, papers, and records of such subcontractor involving 
transactions related to the subcontract. The term “sub- 
contract,” as used in this paragraph (6) only, excludes 
(i) purchase orders not exceeding $1,000 and (11) subcon- 
tracts or purchase orders for public utility services at rates 
established for uniform applicability to the general public. 

8. Subcontracts 

(a) The Contractor shall give advance notification to 
the Contracting Officer of any proposed subcontract here- 
under which (i) is on a cost or cost-plus-a-fixed-fee basis, 
or (U) Is on a fixed-price basis exceeding in dollar amount 
either $25,000 or five percent (5%) of the total estimated 
cost of this contract. 

(b) The Contractor shall hot, without the prior written 
consent of the Contracting Officer, place any subcontract 
which (i) is on a cost or cost-plus-a-fixed-fee basis, or (ii) 

Is on a fixed-price basis exceeding in dollar amount either 
$25,000 or five percent (5%) of the total estimated cost of 
this contract, or (ill) provides for the fabrication, purchase, 
rental, installation or other acquisition, of any Item of 
Industrial facilities, or of special tooling having a value In 
excess of $1,000, or (,iv) is on a time-nnd-materlnl or labor- 
hour basis. The Contracting Officer may, In his discretion, 
ratify In writing any such subcontract; such action shall 
constitute the consent of the Contracting Officer as required 
by this paragraph (6). 

(c) The Contractor agrees that no subcontract placed 
under this contract shall provide for payment on n cost- 
pi us-a -percentage -of -cost basis. 

(d) The Contracting Officer may, in his discretion, specifi- 
cally approve in writing any of the provisions of a sub- 
contract. However, such approval or the consent of the 


Contracting Officer obtained as required by this clause shall 
not be construed to constitute n determination of the allow- 
ability of any cost under this contract, unless such approval 
specifically provides that it constitutes a determination of 
the allowability of such cost. 

(c) The Contractor shall give the Contracting Officer 
immediate notice in writing of any action or suit filed, and 
prompt notice of any claim made against the Contractor 
hy uny subcontractor or vendor which, In the opinion of 
the Contractor, may result in litigation, related in any way 
to this contract with respect to which the Contractor may 
be entitled to reimbursement from the Government. 

0. Utilization of Small Business Concerns 

(а) It Is the policy of the Government as declared by the 
Congress to bring about the greatest trfifeafion of small 
business concerns which is consfeCen^efflctent production. 

(б) The Contractor agrees to accomplish the maximum 
amount of subcontracting to small business concerns that 
the Contractor finds to be consistent with the efficient 
performance of this contract. 

10. Termination 

(a) The performance of work under the contract may tte 
terminated by the Government in accordance with this 
clause in whole, or from time to time in part, (1) whenever 
the Contractor shall default in performance of this contract 
in accordance with its terms (including in the terra “de- 
fault any such failure by the Contractor to make progress 
in the prosecution of the work hereunder as endangers such 
performance), and shall fail to cure such default within a 
period of ten days (or such longer periods os the Contract- 
ing Officer may allow) after receipt from the Contracting 
Officer of a notice specifying the default, or (2) whenever 
for any reason the Contracting Officer shall determine that 
such termination Is in the best interests of the Government. 
Any such termination shall be effected by delivery to the 
Contractor of a Notice of Termination specifying whether 
termination is’ for the default of the Contractor or for the 
convenience of the Government, the extent to which per- 
formance of work under the contract is terminated, and 
the date upon which such termination becomes effective. 
If, after notice of termination of this contract for default 
under (1) above, it is determined that the Contractor’s 
failure to perform or to make progress in performance is 
due to causes beyond the control and without the fault or 
negligence of the Contractor pursuant to the provisions of 
the clause of this contract relating to excusable delays, 
the Notice of Termination shall be deemed to have been 
issued under (2) above, and the rights and obligations of 
the parties hereto shall in sheh event be governed 
accordingly. 

(b) After receipt of a Notice of Termination and except 
as otherwise directed by^the Contracting Officer, the Con- 
tractor shall (1) stop work under the contract on the date 
ami to the extent specified in the Notice of Termination; 
(2) place no further orders or subcontracts for materials! 
services, or facilities except as may he necessary for com- 
pletion of such portion of the work under the contract as is 
not terminated; (,‘t) terminate all orders and subcontracts 
to the extent that they relate to the performance of work 
terminated by the Notice of Termination; (4) assign to the 
Government, in the manner and to the extent directed by 
the Contracting Officer, all of the right, title, nmUnterest of 
the Contractor under the orders or subcontracts so termi- 
nated, in which case the Government shall have the right, 

In Its discretion, to settle or pay any or all claims arising 
out of the to initiation of such orders ami subcontracts; 


4 


Sanitized Copy Approved for Release 2011/01/10 : CIA-RDP89B00709R000400880007-2 


Sanitized Copy Approved for Release 2011/01/10 : CIA-RDP89B00709R000400880007-2 


\\4th the approval or ratification of the Contracting 
Officer, to the extent ho may require, which approval or 
i at Ideation shall he final and conclusive for all purposes 
of this clause, settle all outstanding liabilities and nil 
claims arising out of such termination of orders and sub- 
contracts, the cost of which would he reimbursable in 
whole or in part, in accordance with the provisions of this 
contract ; («) transfer title (to the extent that title 1ms 
not already been transferred) and, in the manner, to the 
extent, and at the times directed by the Contracting Officer, 
deliver to the Government (i) the fabricated or unfabrl- 
ented parts, work In process, completed work, supplies, niul 
other material produced as a part of, or acquired In respect 
of the performance of, the work terminated by the Notice 
of Termination, (il) the completed or partially completed 
plans, drawings, Information, and other property which, 
if the contract lmd been completed, would be required to 
he furnished to the Government, nnd (111) the jigs, dies, 
and fixtures, and other special tools nnd tooling acquired 
or manufactured for the performance of this contract for 
the cost of whichvthe Contractor has been or will be re- 
imbursed under this contract; (7) use its best efforts to 
sell In the manner, at the times, to the extent, and at the 
price or prices directed or authorized by the Contracting 
Officer, any property of the types referred to in provision 
(0) of this paragraph; Provided , however , That the Con- 
tractor (i) shull not be required to extend credit to any 
purchaser, and (ii) may acquire any such property under 
the conditions prescribed by and at a price or prices ap- 
proved by the Contracting Officer: And provided further , 
That the proceeds of any such transfer or disposition shall 
be applied In reduction of any payments to be made by the 
Government to the Contractor under this contract or shall 
otherwise be credited to the price or cost of the work cov- 
ered by this contract or paid in such other manner as the 
Contracting Officer may direct; (8) complete performance 
of such part of the work as shall not have been terminated 
by the Notice of Termination; and (9) take such action 
as may he necessary, or as the Contracting Officer may 
direct for the protection and preservation of the property 
related to this contract which is in the possession of the 
Contractor in which the Government has or may acquire 
ah interest. The Contractor shall proceed immediately 
with the performance of the above obligations notwith- 
standing any delay in determining or adjusting the amount 
of the fixed-fee, or any item of reimbursable cost, under 
this clause. At any time after expiration of the. plant 
clearance period, as defined In Section VIII, Armed Services 
Procurement Regulation, as it may he amended from time 
to time, the Contractor may submit to the Contracting 
Officer a list., certified as to quantity and quality, of any 
or all items of termination inventory not previously dis- 
posed of, exclusive of Items the disposition of which has 
been directed or authorized by the Contracting Officer, and 
may request the Government to remove such items or enter 
into a storage agreement covering them. Not later than 
fifteen (15) days thereafter, the Government will accept 
title to such items and remove them or enter into a storage 
agreement covering tin* same, provided that the list sub- 
mitted shall he subject to verification by the Contracting 
Officer upon removal of the Items, or if the items are 
stored, within forty-five (45) days from the date of sub- 
mission of the list, and any necessary adjustment to correct 
the list as submitted shall he made prior to final settlement. 

(o) After receipt of a Notice of Termination, the Con- 
tractor shall submit to the Contracting Officer Its termi- 
nal ion claim in Die form and with the certification pre- 
scribed' by the Contracting Officer. Such claim shall he 


submitted promptly hut In no event later than two years 
from the effective date of termination, unless one or more 
extensions In writing are granted by the Contracting Offi- 
cer upon request of the Contractor made in writing within 
such two-year period or authorized extension thereof, 
However, If the Contracting Officer determines that the 
facts Justify such action, he may receive and act upon any 
such termination claim at any time after such two-year 
period or any extension thereof. Upon failure of the Con- 
tractor to submit its termination claim within the time 
allowed, the Contracting Officer may determine, on the basis 
of Information available to him, the amount, if any, due to 
the Contractor by reason of the termination and shall there- 
upon pay to the Contractor the amount so determined. 

{d) Subject to the provisions of paragraph (c), the 
Contractor and the Contracting Officer may agree upon the 
whole or any part of the amount or amounts to be paid 
(Including an allowance for the fixed-fee) to the Contractor 
by reason of the total or partial termination of work pur- 
suant to this clause. The contract shall be amended ac- 
cordingly, and the Contractor shall be paid the agreed 
amount, 

(e) In the event of the failure of the Contractor and the 
Contracting Officer to agree in whole or in part, as pro- 
vided In paragraph (d) above, as to the amounts with re- 
spect to costs and flxed-fee, or as to the amount of the 
fixed-fee, to be paid to the Contractor in connection with the 
termination of work pursuant to this clause, the Contract- 
ing Officer shall determine, on the basis of information 
available to him, the amount, if any, due to the Contractor 
by reason of the termination and shall pay to the Contrac- 
tor the amount determined as follows : 

v(l) If the settlement includes cost and flxed-fee 

(i) There shall be included therein all costs and 
expenses reimbursable In accordance with this 
contract, not previously paid to the Contractor 
for the performance of this contract prior to the 
effective date of the Notice of Termination, and 
such of these costs ns may continue for a rea- 
sonable time thereafter with the approval of or 
as directed by the Contracting Officer : Provided, 
hotoever, That the Contractor shall proceed as 
rapidly as practicable to discontinue such costs. 
(U) There shall be included therein so far as not 
included under (i) above, the cost of settling 
and paying claims arising out of the termination 
of work under subcontracts or orders, as pro- 
vided in paragraph (6) (5) above, which are 
properly chargeable to the terminated portion 
of the contract. 

(Ill) There shall be Included therein the reasonable 
costs of settlement, including accounting, legal, 
clerical, and other expenses reasonably necessary 
for the preparation of settlement claims and 
supporting data with respect to the terminated 
portion of the contract nnd for the termination 
and settlement of subcontracts thereunder, to- 
gether with reasonable storage, transportation, 
and other costs incurred in connection with the 
protection or disposition of termination Inven- 
tory : Provided , however , That if the termination 
is for default of the Contractor there shall nof 
be Included any amounts for the preparation of 
the ^Contractor’s settlement proposal. 

(iv) There shall he included therein a portion of 
the flxed-fee payable under the contract deter- 
mined as follows: 

(A) In the event of the termination of this con- 
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trnct for the convenience of the Government 
nnd not for the default of the Contractor, there 
shall be paid a percentage of the fee equivalent 
to the percentage of the completion of work 
contemplated by the contract, less fixed-fee 
payments previously made hereunder. 

(B) In the event of the termination of this con- 
tract for the defnult of the Contractor, the 
total fixed-fee payable shall be such propor- 
tionate part of the fee (or, if this contract 
calls for articles of different types, of such 
part of the fee ns is reasonably (allowable to 
the type of article under consideration) as the 
total number of articles delivered to and ac- 
cepted by the Government bears to the total 
number of articles of a like kind called for by 
this contract. 

If the amount determined under this para- 
graph is less than the total payment of fixed- 
fee theretofore made to the Contractor, the 
Contractor shall repay to the Government the 
excess pmount. 

(2) If the settlement includes only the fixed fee, the 
amount thereof will be determined in accordance 
with subparagraph (e) (1) (lv) above. 

(/) The Contractor shall have the right of appeal, under 
the clause of this contract entitled “Disputes,” from any 
determination made by the Contracting Officer under para- 
graphs (c) or (e) above, except that if the Contractor has 
failed to submit Its claim within the time provided in para- 
graph (o) above and has failed to request extension of such 
time, he shall have no such right of appeal. In any case 
where the Contracting Officer has made a determination 
of the amount due under paragraph (c) or (e) above, the 
Government shall pay to the Contractor the following: (i) 
If there Is no right of appeal hereunder or if no timely 
appeal has been taken, the amount so determined by the 
Contracting Officer, or (ii) if an appeal has been taken, 
the amount finally determined on such appeal. 

{g) In arriving at the amount due the Contractor under 
this clause there shall be deducted (1) all unliquidated 
advance or other unliquidated payments theretofore made 
to the Contractor, (2) any claim which the Government 
may have against the Contractor in connection with this 
contract, and (3) the agreed price for, or the proceeds of 
sale of, any materials, supplies, or other things acquired by 
, the Contractor or sold pursuant to the provisions of this 
clause and not otherwise recovered by or credited to the 
Government. 

(ft) In the event of a partial termination, the portion of 
the fixed-fee which is payable with respect to the work 
under the continued portion of the contract shall be equi- 
tably adjusted by agreement between the Contractor and 
the Contracting Officer, and such adjustment shall be 
evidenced by an amendment to this contract 

(<) The Government may from time to time, under such 
terms and conditions as it may prescribe, make partial 
payments and payments on account against costs incurred 
by the Contractor in connection with the terminated por- 
tion of the contract whenever in the opinion of the Con- 
tracting Officer the aggregate of such payments shall be 
within the amount to which the Contractor will be entitled 
hereunder. If the total of such payments is in excess of 
the amount finally determined to be due under this clause, 
such excess shall be payable by the Contractor to the Gov- 
ernment upon demand, together with interest computed at 
the rate of 6% per annum, for the period from the date such 
excess pnyinont Is received by the Contractor to the date 


on which such excess is repaid to the .Government: Pro- 
vided, however. That no interest shall be charged with re- 
spect to any snch excess payment attributable to a reduc- 
tion in the Contractor’s claim by renson of retention or 
other disposition of termination Inventory until ten days 
after the date of such retention or disposition. 

(/) The provisions of this' clause relating to the fixed-fee 
shall be inapplicable If this contract does not provide for 
payment of a fixed-fee. 


18. Buy American Act 

The Contractor agrees that there will be delivered under 
this contract only such unmanufactured articles, materials 
and supplies (which term “articles, materials and supplies” 
is hereinafter referred to in this clause ns “supplies”) as 
have been mined or produced in the United States, and only 
such manufactured supplies ns have been manufactured in 
the United States substantially all from supplies mined, 
produced, or manufactured, as the case may be, in the 
United States. Pursuant to the Buy American Act (41 


' 11. Excusable Delays 

The Contractor shall not be in default by reason of any 
failure In performance of this contract in accordance with 
its terms (Including any failure by the Contractor to make 
progress in the prosecution of the work hereunder which 
endangers such performance) if such failure arises out of 
causes beyond the control and without the fault or negli- 
gence of the Contractor. Such causes include, but are not 
restricted to : Acts of God or of the public enemy ; acts of 
the Government ; fires ; floods ; epidemics ; quarantine re- 
strictions ; strikes ; freight embargoes ; unusually severe 
weather ; nnd failure of subcontractors to perform or make 
progress due to such causes, unless the Contracting Officer 
shall have determined that the supplies or services to be 
furnished under the subcontract were obtainable from other 
sources and shall have ordered the Contractor in writing 
to procure such services or supplies from such other sources, 
and the Contractor shall have failed reasonably to comply 
with such order. Upon request of the Contractor, the Con- 
tracting Officer shall ascertain the facts and extent of such 
failure and, if he shall determine that such failure w*as 
occasioned by any one or more of the said causes, the deliv- 
ery schedule shall be revised accordingly,* Subject to the 



Except as otherwise provided in this contract, any dispute 
concerning a question of fact arising under this contract 
which is not disposed of by agreement shall be decided by 
the Contracting Officer, who shall reduce his decision to 
writing and mall or otherwise furnish a copy thereof to the 
Contractor. Within 30 days from the date of receipt of 
such copy, the Contractor may appeal by mailing or other- 
wise furnishing to the Contracting Officer a written appeal 
addressed to the Secretary, and the decision of the Secre- 
tary or his duly authorized representative for the hearing 
of such appeals shall, unless determined by a court of com- 
petent jurisdiction to have been fraudulent, arbitrary, 
capricious, or so grossly erroneous as necessarily to imply 
bad faith, be final and conclusive : Provided, That, If no such 
appeal is taken, the decision of the Contracting Officer shall 
be final and conclusive. In connection with any appeal 
proceeding under this clause, the Contractor shall be 
afforded an opportunity to be heard and to offer evidence in 
support of its appeal. Pending final decision of a dispute 
hereunder, the Contractor shall proceed diligently with the 
performance of the contract and in accordance with the 
Contracting Officer’s decision. 
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IJ. S. Code 10a-d), the foregoing provision shall not apply 
(1) with respect to supplies excepted by the Secretary from 
the application of that Act, (11) with respect to supplies 
for use outside the United States, or (HI) with respect to 
the supplies to be delivered under this contract, which are 
of a class or kind determined by the Secretary or his duly 
authorized representative not to be mined, produced, or 
manufactured, as the case may be, in United Stntes in suffi- 
cient and reasonably available commercial quantities and 
of a satisfactory quality, or ( I v) with respect to such sup- 
plies, from which the supplies to be delivered under this 
Contract are manufactured, ns are of a class or kind de- 
termined by the Secretary or his duly authorized representa- 
tive not to be mined, produced, or manufactured, as the 
ense may be, in the United States in sufficient, and reason- 
ably available commercial quantities and of a satisfactory 
quality : Provided, That this exception (lv) shall hot per- 
mit delivery of supplies manufactured outside the United 
States If such supplies are manufactured In the United 
States In sufficient and reasonably available commercial 
quantities and of a satisfactory quality. 

14. Convict La bob 

In connection with the performance of work under this 
contract, the Contractor agrees not to employ any person 
undergoing sentence of imprisonment at hard labor. 

15. Eight-Hour Law of 1912 

This contract, to the extent that It is of a character 
specified in the Eight-Hour Law of 1912 as amended (40 
U. S. Code 324-326) and is not covered by the Walsh- 
Healey Public Contracts Act (41 U. S. Code 35-45), is sub- 
ject to the following provisions and exceptions of said 
Eight-Hour Law of 1912 as amended, and to all other 
provisions and exceptions of said Law : 

No laborer or mechanic doing any part of the work con- 
templated by this contract, in the employ of the Contractor 
or any subcontractor contracting for any part of the said 
work, shall be required or permitted to work more than 
eight hours in any one calendar day upon such work, except 
upon the condition that compensation is paid to such 
laborer or mechanic in accordance with the provisions of 
this clause. The wages of every such laborer and mechanic 
employed by the Contractor of any subcontractor engaged 
in the performance of this contract shall be computed on a 
basic day rate of eight hours per day ; and work in excess 
of eight hours per day is permitted only upon the condition 
that every such laborer and mechanic shall be compensated 
for all hours worked In excess of eight hours per day at not 
less than one and one-half times the basic rate of pay, Fot 1 
each violation of the requirements of this clause a penalty 
of five dollars shall be imposed upon the Contractor for 
each such laborer or mechanic for every calendar day In 
which such employee is required or permitted to labor more 
than eight hours upon said work without, receiving com- 
pensation computed in accordance with this clause; and 
all penalties thus imposed shall be withheld for the use and 
benefit of the Government. 

16. Walhh-Healey Public Con th acts Act 

If this contract Is for the manufacture or furnishing of 
materials, supplies, articles, or equipment in an amount 
which exceeds or may exceed $10,000 and is otherwise sub- 
ject to the Walsh-Healey Public Contracts Act as amended 
(41 U. S. Code 35-45), there are hereby Incorporated by 
reference all representations and stipulations required by 
said Act and regulations issued thereunder by the Secretary 
of Labor, such representations and stipulations being sub- 


ject to all applicable rulings and Interpretations of the 
Secretary of Labor which are now or may hereafter be in 
effect. 

17. Nondiscrimination in Eaiploymf.nt 

In connection with the performance of work under this 
contract, the Contractor agrees not to discriminate against 
any employee or applicant for employment because of race, 
creed, color, or national origin ; and further agrees to Insert 
the foregoing provision In all subcontracts hereunder except 
subcontracts for standard commercial supplies or for raw 
materials. 

18. Notice to the Government of Labor Disputes 

Whenever the Contractor has knowledge that any actual 
or potential labor dispute is delaying or threatens to delay 
the timely performance of this contract, the Contractor shall 
immediately give notice thereof, including all relevant 
information with respect thereto, to the Contracting Officer. 

19. Government Property 

(a) The Government shall deliver to the Contractor the 
property described in the Schedule or the Specifications at 
the times stated therein, or If not so Stated in sufficient 
time to enable the Contractor to perform this contract. If 
any of such property Is not delivered to the Contractor by 
such time or times, the Contracting Officer, upon written 
request of the Contractor, shall equitably adjust the time 
of performance of this contract. In no event shall the 
Government be liable to the Contractor for damages or loss 
of profit by reason of any delay in or failure to deliver any 
or all of the items set forth in the Schedule or Speci- 
fications. 

(b) Title to all property furnished by the Government 
shall remain in the Government. Title to all property 
purchased by the Contractor, for the cost of which the Con- 
tractor is entitled to be reimbursed as a direct item of cost 
under this contract, shall pass to and vest in the Govern- 
ment upon delivery of such property by the vendor. Title 
to other property, the cost of which is reimbursable to the 
Contractor under this contract, shall pass to and vest in 
the Government upon (i) issuance for use of such property 
in the performance of this contract, or (11) commencement 
of processing or use of. such property in the performance 
of this contract, or (Hi) reimbursement of the tost thereof 
by the Government, which ever first occiirs. All the items 
to be furnished by the Government* ai set forth in the 
Schedule or Specifications, together with all property ac- 
quired by the Contractor title to which vests in the Govern- 
ment under tills paragraph, are subject to the provisions 
of this clause and are hereinafter collectively referred to 
as “Government Property.” 

(c) Title to the Government Property shall not be af- 
fected by the incorporation or attachment thereof to any 
property not owned by the Government, nor shall such 
Government Property, or any part thereof, be or become a 
fixture or lose its identity personality by reason of affixa- 
tion to any realty. The Contractor shall maintain ade- 
quate property control records of the Government Property 
and shall identify the Government Property as such in ac- 
cordance with the provisions of the “Manual for Control 
of Government Property in Possession of Contractors” 
dated March 1651, which is Incorporated herein by reference. 

(d) The Government Property provided or furnished 
pursuant to the terms of this contract shall, unless other- 
wise provided herein, ho used only for the performance of 
this contract. 

(«*) Tim Contractor shall maintain ami administer In 
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Accordance with sound industrial practice, a program for 
the maintenance, repair, protection and preservation of 
Government Property ho ns to assure its full availability 
alid usefulness for the performance of tills contract. The 
Contractor shall take all reasonable steps to comply with 
all appropriate directions or Instructions which the Con- 
tracting 0 Ulcer may prescribe ns reasonably necessary for 
the protection of Government Property, 

(/) (i) The Contractor shall not be liable for any loss 
of or damage to the Government Property, or for 
expenses incidental to such loss or damage, except 
that the Contractor shall be responsible for any 
such loss or damage (Including expenses inci- 
dental thereto) (A) which results from willful 
misconduct or lack of good faith on the part of 
any of the Contractor’s directors or officers, or on 
the part of any of Its managers, superintendents, 
or other equivalent representatives, who has super- 
vision or directiomof (I) all or substantially all 
of the Contractor’s business, or (II) all or sub- 
stantially all of the Contractor's operations at any 
one plant or separate location in which this con- 
tract is beliy? performed, or (III) a separate nnd 
complete major industrial operation In connection 
with the performance of this contract; or (B) 
which results from a failure on the part of the 
Contractor, due to the willful misconduct or lack 
of good faith on the part of any of its directors, 
officers, or other representatives mentioned in sub- 
paragraph (A) above, to maintain and administer, 
in accordance with sound industrial practice, the 
program for maintenance, repair, protection and 
preservation of Government Property as required 
by paragraph (c) hereof, or which results from n 
failure on the part of the Contractor to take all 
reasonable steps to comply with any appropriate 
written directions of the Contracting Officer under 
paragraph (c) hereof; or (C) for which the Con- 
tractor is otherwise responsible under the clause 
or clauses designated In the Schedule; or (D) 
which results from a risk expressly required to be 
insured under this contract, but only to the extent 
of the Insurance so required to be procured and 
maintained, or to the extent of Insurance actually 
procured and maintained, whichever 1 h greater ; 
or (E) which results from a risk which is in fact 
covered by insurance or for which the Contractor Is 
otherwise reimbursed, but only to the extent of 
such insurance or reimbursement ; provided that, 
if more than one of the above exceptions shall be 
applicable in any case, the Contractor’s liability 
under any one exception shall not be limited by 
any other exception. 

(II) The Contractor shall not be reimbursed for, and 
shall not include as an Item of overheud, the cost 
of insurance, or any provision for a reserve, cov- 
ering the risk of loss of or damage to the Govern- 
ment: Property, except to the extent that the Gov- 
ernment nmy have required the Contractor to 
carry such insurance under any other provision 
of this contract. 

(III) Upon tho happening of loss or destruction of or 
damage to the Government Property, the Con- 
tractor shall notify the Contracting Officer thereof, 
and shall communicate with the Lons and Salvage 
Organization, if any, now or hereafter designated 
by the Contracting Officer, and with the nsslstanee 
of the Loss and Salvage Organization so designated 
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(unless the Contracting Officer has designated that 
no such organization bo employed), shall take all 
reasonable steps to protect the Government Prop- 
erty from further damage, separate the damaged 
and undamaged Government property, put all the 
Government Property in the best possible order, 
nnd furnish to the Contracting Officer a statement 
of (A) the lost, destroyed nnd damaged Govern- 
ment Property, ( B) the time nnd origin of the loss, 
destruction or damage, (C) all known interests in 
commingled property of which the Government 
Property Is a part, and (D) the insurance, if any, 
covering any pnrt of or interest In such com- 
mingled property. The Contractor shall make re- 
pairs and renovations of the damnged Government 
Property or take such other action, as the Con- 
tracting Officer directs. 

(iv) In the event the Contractor Is Indemnified, reim- 
bursed, or otherwise compensated for any loss or 
destruction of or damage to the Government prop- 
erty, it shall use the proceeds to repair, renovate, 
or replace the Government Property involved, or 
shall credit such proceeds against the cost of the 
work covered by the contract, or shall otherwise 
reimburse the Government, as directed by the Con- 
tracting Officer. The Contractor shall do nothing 
to prejudice the Government's right to recover 
against third parties for any such loss, destruction 
or damage and, upon the request of the Contracting 
Officer, shall, at the Government’s expense, furnish 
to the Government ail reasonable assistance and 
cooperation (Including the prosecution of suit and 
the execution of instruments of assignment in 
favor of the Government) in obtaining recovery, 

iff) The Government shall at all reasonable times have 
access jto the premises where any of the Government Prop- 
erty is located. 

(h) The Government Property shall remain in the posses- 
sion of the Contractor for such period of time as is required 
for the performance of this contract unless the Contracting 
Officer determines that the interests of the Government 
require removal of such property. In such case the Con- 
tractor shall promptly take such nction ns the Contracting 
Officer may direct with respect to the removal nnd shipping 
of Government Property. In any such instance, the con- 
tract may be amended to accomplish nn equitable adjust- 
ment in the terms and provisions thereof. 

(i) Upon the completion of this contract, or at such 
earlier date as may be fixed by the Contracting Officer, the 
Contractor shall submit to the Contracting Officer in a form 
acceptable to him, inventory schedules covering all items 
of the Government Property not consumed in the perform- 
ance of this contract (including any resulting scrap), or 
not theretofore delivered to the Government, nnd shall de- 
liver or make such other disposal of the Government Prop- 
erty as may be directed by the Contracting Officer. Recov- 
erable scrap shall be reported in accordance with a pro- 
cedure nnd in such form as the Contracting Officer may 
direct. The net proceeds of any such disposal approved by 
the Contracting Officer shall be credited to the cost of the 
work covered by the contract or shall bo paid In such 
manner as tho Contracting Officer may direct. 

(j) Unless otherwise provided herein, the Government 
shall not he under any duty or obligation to restore or 
rehabilitate, or to pay the costs of the restoration or 
rehabilitation of ,the Contractor’s plant or any portion 
thereof which is affected by the removal of any Government 
Property. J 
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(k) Directions of the Contracting Officer and enmmtml- 
cations of the Contractor Issued pursuant to this clause 
shall he In writing. 

20. Insurance — fiiAtuiJTY ro Third Persons 

(«) The Contractor shall procure and thereafter main- 
tatti workmen's compensation, employer's liability, com- 
prehensive general liability (bodily Injury) and compre- 
hensive automobile liability (bodily injury and property 
damage) Insurance, with respect to performance under this 
contract, and such other Insurance as the Contracting 
Officer* may front time to time require with respect to 
performance under this contract; Provided, That the Con- 
tractor In fulfillment of Its obligation to procure workmen’s 
compensation insurance may, with the approval of the 
Contracting Officer* and pursuant to statutory authority, 
maintain a self-insurance program. All Insurance required 
pursuant to the provisions of this paragraph shall be In such 
form, In such amounts, and for such periods of time, ns 
the Contracting Officer* may from time to time require or 
approve, and with Insurers approved, by the Contracting 
Officer.* 

(&) The Contractor agrees, to the extent and In the man- 
ner required by the Contracting Officer,* to Bubmlt for the 
approval of the Contracting Officer* any other insurance 
maintained by the Contractor In connection with the per- 
formance of this contract and for which the Contractor 
seeks reimbursement hereunder. 

(c) The Contractor shall be reimbursed: (t) for the 
portion allocable to this contract of the reasonable cost of 
insurance as required or approved pursuant to the provi- 
sions of this clause, and (11) for liabilities to third persons 
for loss of or damage to property (other than property (A) 
owned, occupied, or used by the Contractor or rented to the 
Contractor or (B) in the care, custody, or control of the 
Contractor), or for death or bodily Injury, not compensated 
by Insurance or otherwise, arising out of the performance of 
this contract, whether or not caused by tho negligence of 
the Contractor, Its agents, servants, or employees, provided 
such liabilities are represented by final Judgments or by 
settlements approved In writing by the Government, and 
expenses incidental to such liabilities, except liabilities 
(I) for which the Contractor is otherwise responsible under 
the express terms of the clause or clauses, If any, specified 
in the Schedule, or (II) with respect to which the Con- 
tractor has failed to Insure as required or maintain insur- 
ance as approved by the Contracting Officer* or (III) which 
results from willful misconduct or lack of good faith on the 
part of any of the Contractor’s directors or officers, or on 
the part of any of its managers, superintendents, or other 
equivalent representatives, who has supervision or direc- 
tion of (1) all or substantially all of the Contractor's busi- 
ness, or (2) all or substantially all of the Contractor’s 
operations at any one plant or separate location In which 
this contract is being performed, or (8) a separate and 
complete major industrial operation in connection with 
the performance of this contract. The foregoing shall not 
restrict the right of the Contractor to be reimbursed for the 
cost of Insurance maintained by the Contractor in connec- 
tion with the performance of this contract, other than insur- 
ance required to be submitted for approval or required to 
be procured and maintained pursuant to the provisions of 
this clause, provided such cost would constitute Allowable 
Cost under the clause of this contract entitled "Allowable 
Cost, Fixed Fee and Payment.” 


•In contractu of the Department of the Navy, read " the Depart - 
meni” hi lieu uf ” the Contracting Officer” 


(rf) The Contractor shall give the Government oj? tys 
representatives Immediate notice of any suit or nctfcMA 
filed, or prompt notice of any claim made, against the Con- 
tractor a rising out of the performance of this contract, the 
cost and expense of which may be reimbursable to the 
Contractor under the provisions of this contract, and the 
risk of which Is then uninsured or In which tins amount, 
claimed exceeds the amount of coverage. The Contractor 
shall furnish Immediately to the Government copies of all 
pertinent, papers received by the Contractor. If the 
amount of the liability claimed exceeds the amount of 
coverage, the Contractor shall authorize representatives of 
the Government to collaborate with counsel for the in- 
surance carrier, If any, in settling or defending such claim, 
If the liability is not insured or covered by bond, the Con- 
tractor shall, if required by the Government, authorize 
representatives of the Government to settle or defend any 
such claim and to represent the Contractor in or take charge 
of any litigation In connection therewith: Provided , /toto- 
ever f That the Contractor may, at Its own expense^ be as- 
sociated with the respresentatives of the Government in 
the settlement or defense of any such claim or litigation, 

21. Officials Not To Benefit 

No member of or delegate to Congress, or resident com- 
missioner, shall be admitted to any share or part of this 
contract, or to any benefit that may arise therefrom ; but 
thLs provision shall not be construed to extend to this con- 
tract if made with a corporation for Its general benefit. 

22. Covenant Against Contingent Fees 

The Contractor warrants that no person or selling agency 
has been employed or retained to solicit or secure this 
contract upon on agreement or understanding for a com- 
mission, percentage, brokerage, or contingent fee, except- 
ing bona fide employees or bonn fide established commercial 
or selling agencies maintained by the Contractor for the 
purpose of securing business. For breach or violation of 
this warranty the Government shall have the right to an- 
nul this contract without liability or in Its discretion to 
deduct from the contract price or consideration the full 
amount of such commission, percentage, brokerage, or 
contingent fee. 

28. Gratuities 

(a) The Government may, by written notice to the Con- 
tractor, terminate the right of the Contractor to proceed 
under this contract If it is found, after notice and hearing, 
by the Secretary or his duly authorized representative, that 
gratuities (in the form of entertainment, gifts, or other- 
wise) were offered or given by the Contractor, or any agent 
or representative of the Contractor, to any officer or em- 
ployee of the Government with a view toward securing a 
Contract or securing favorable treatment with respect to the 
awarding or amending, or the making of any determinations 
with respect to the performing, of such contract : Provided, 
That the existence of the facts upon which the Secretary or 
his duly authorized representative makes such findings shall 
be In Issue and may be reviewed in any competent court. 

(b) In the event this contract is terminated ns provided 
In paragraph (a) hereof, the Government shall be entitled 
(1) to pursue the same remedies against the Contractor ns 
tt could pursue in the event of n breach of the contract by 
the Contractor, and (il) ns a penalty In addition to any 
other damages to which it may be entitled by law, to ex- 
emplary damages in nn amount (as determined by the 
Secretary or his duly authorized representative) which shall 
be not less than three nor more than ten times the costs 
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In cur ml by the Contractor in providing any such gratuities 
to any such officer or employee. 

(cl The rights ami remedies of the Government provided 
In this clause shall not he exclusive and nre In addition to 
any other rights and remedies provided by law or under 
this contract. 


craft, nirerf 


Employment of Aliens 
If^fTH^contrnet cnlls for fur^fcdihig optfet 
^ pi 


pirttng nlr- 
no aliens 
intermitted to have 
access to the r con 

ntruetlon^f to participate Rf > <^econtrn<‘t trials, without 
the w^ten consent beforehand (u^^J^ecretarj or his 
d>tfy authorized representative. 

25 .\ r\ 1 HA LIT Y ACT OF 1030 


If any of the supplies to be delivered under this contract 
are arms, ammunition, or Implements of war, ns listed In 
the current proclamation issued by the President pursuant 
to the Neutrality Act of 1030 (22 U. S. Code 452), the Con- 
^ ^tractor cither (1) represents that it Is properly registered 
( under said Act and agrees to furnish satisfactory evidence 
thereof upon request, or (II) represents that. It Is not subject 
to said Act and agrees to furnish satisfactory evidence 
thereof upon request 


2< >. ft r n EC ot i a tion 


if?) This contract is subject to the Renegotiation Act of 
1051 (P L . 9, 82nd Gong ) and shall he deemed to contain 
nil the provision?, required by Section 104 of said Act. 

(ft) The Contractor t which term as used In this clause 
means the party contracting to furnish the materials or 
lierforin the work required by this contract ) agrees to Insert 
the provisions of this clause, Including this paragraph (ft) 
In all subcontracts ns required by Section 104 of the Rene- 
gotiation Act of 1051 : Provided, That the Contractor shall 
not be required to insert the provisions of this clause in any 
subcontract of u class or type described in Section 106 (a) 
of the Renegotiation Act of 1951 _ 

— &S/E F r6. 

s n27. Military Security Requirements 

(W ) r Flie provisions of this clause shall apply tp^The 
extern that this contract involves access to security in- 
forimvUon classified “Top Secret/’ “Secret/* fft “Confi- 
dential. 

(ft) ’ine Government shall notify the Contractor of the 
security emssi float Ion of this contract x/nd the elements 
thereof, amt\of any subsequent revisions in such security 
classification, \y the use of n Security Requirements Check 
List (DC Fori\ 254 ) and Appendage thereto (I)O Form 
254- 1 ) . 

f c ) To the extent the Oovyfnment has indicated as of 
the date of this contract, oc /t hereafter Indicates, security 
classification unde t'Emr a eta s provided In paragraph 
(ft) nbov«»^'^>ntnm£or ahull safeguard all classified 
elemcfitfim this contrfl^tVnd shall provide and maintain n 
H.VKtem of security rufttrolX within Hm own organization in 
accordance with the requirements of (I) the Department 
of Defense Industrial HecurRw Manual for Safeguarding 
Classified Hecumy In forma tlojrui.s In effect on date of this 
contract, whictf Manual Is herebjNineur porn ted by reference 
and made a^uirt of this contract, ^Ul) any amcndmentM to 
said Manual required by the demands^ of national security 
as deternjfued hy the Government atumnade after the date 
oi’ this j/on tract, notice of which has hofcm furnished to the 
Contractor hy the Contracting Officer, ami (ill) those pro- 
visions of written agreements entered InfrAhy the parties 


proper actions 
with such require? 


pcMntning to the adaption of the Manual to the Con* 
trnmor’s hushtesa. / 

(<k) Designated reprefSentotlves of the Government re- 
sponsible for trmjnNdion/ pertaining to Indimtrlol security 
shall have the right to Inspect at reasonable Intervate the 
procedures, methods nAd faclHflea utilized by con- 
tractor lb complying wjlth the requirements of terras 

and condmonH of this clirnw. Bhouirl the Comment, 
t!i rough ItAanthorised representative, determine that the 
Contractor h\s not compiled with such requirements, the 
Government hI^II inform the Contractor in ^writing of the 
he tr ken In order to ejSWt compliance 
nents, 

DM If. subsequent to the date of thid contract, the se- 
curity classifications, or requirements y&nder this contract 
nrc changed b\ the uV 'rnment ns pravided In this clause, 
and if such change causes an* increase or decrease in the 
estimated cost of perf rbmrnce of/this contract, the esti- 
mated cost and fixed fcje/^hall, \A the extent appropriate, 
be subject to nn equitable riMjusWbent. Any such equltgb|e 
adjustment shall he uccjimp^agfed tn the manner set fortt) 

ntltled “Changeg.’’ 

(/) The Contractor ahree/ tX insert, iu all guhcontracto 
hereunder which involvfe /cceasNio classified security in- 
formation, provisions wydeh shnk conform substantlaliy 
to I he language of thi^clnuse, including this paragraph 
if) but excluding pnrsfcr^ph (c) of t^is clause. The Con- 
tractor may insert \r / nnjl such subcoii^act, and any ouch 
subcontract cnterec^ into (thereunder rnnY contain, in lleij 
of paragraph (r)/of this \clause, provisions which permit 
equitable ndjustipents to tip made In the subcontract price 
or in the estimated cost at?d fixed fee of tlX subcontract 
(ns appropriate to the tyj^ of subcontract fbvolved) on 
account of changes in security classifications \r require- 
ments madi/under the provisions of this clause Subsequent 
to tlie date of the subcon tract' involved. \ 

iff) T£e Contractor also agrees that It shall deWrmlne 
that nyi subcontractor proposed by it for the furnishing 


of sub 


plies and sen Ices which \v\\\ Involve access to <hnssl- 
fiedysccurity information in ih^ Contractor’s custody\hna 
l>epm granted an appropriate facility security clearance, 
\yidch is still in effect, prior to' v being accorded access\o 
<^uch classified security Information. 


28. Fiuno of Patent Application 

(a) While and so long as the subject matter of this 
contract is classified “Secret” or higher, the Contractor 
agrees that, before filing or causing to be filed a patent 
application disclosing any of said subject matter, It will 
refer the proposed application *o the Contacting Officer for 
determination whether, for reasons of national security, 
such application should be kept secret or the Issuance of a 
patent thereunder otherwise delayed under pertinent stat- 
utes or regulations; and the Contractor agrees to observo 
any Instructions given by the Contracting Officer in thio 
regard, which Instructions may Include a direction not to 
file such application so long ns the Contracting Officer con- 
siders that such filing would Jeopardize national security. 
If the Contracting Officer directs the Contractor not to AIq 
such application, the Contractor may submit to the Contract- 
ing Officer a written request, addressed to the Secretary, 
for reconsideration of such direction, but pending Rctton 
by the Secretary, the Contractor shall observe such 
lost ruction. 

(ft) While and so long as the subject matter of this 
contract Is classified "Confident la 1“ or higher, and the 
Contracting Olfieer determines that there is no other prac- 
tical means for maintaining the ttmirlfy of oaid object 


10 
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"27. MILITARY 


The provisions of this 


clause shall apply to the extent that this contract involves access 
to information classified ’Confidential' including 'Conf idential—Modif ied 
Handling Authorized’ or higher. 


(b) The Government shall notify the Contractor of the security 
classification of this contract and the elements thereof, and of any 
subsequent revisions in such security classification, by the use of e 
Security Requirements Check List (DD Forms 254 and 254-1). 


(c) To the extent the Government has indicated as of the date of 
this contract or thereafter indicates security classification under this 
contract as provided in paragraph (b) above, the Contractor shall safe- 
guard all classified elements of this contract and shall provide and 
maintain a system of security controls within itB own organization in 
accordance with the requirements of: 


(i) the Security Agreement (DD Form 441), including the Department 
of Defense Industrial Security Manual for Safeguarding Classified 


( 





0 


to A 
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Information 3S in effect on date of this contract* and any modifi- 
cation to the Security Agreement for the purpose of adapting the 
Manual to the Contractor’s business; and 

(ii) any amendments to said Manual made after the date of this 
contract , notice of which has been furnished to the Contractor by the 
Security Office of the Military Department having security cognizance 
over the facility. 

(d) Representatives of the Military Department having security 
cognizance over the facility and representatives of the contracting 
Military Department shall have the right to inspect at reasonable intervals 
the procedures* methods and facilities utilized by the Contractor in com- 
plying with the security requirements under this contract. Should the 
Government* through these ■■ representat ives* determine that the Contractor 

is not complying with the security reauirements of this contract the Con- 
tractor shall be informed in writing by the security Office of the cognizant 
Military Department cf the pruper action to be taken in order to effect 
■jumpl iaiice wi th such roqui. rement s. 

(e) If, subsequent to the date of this contract, the security 
classifications or security requirements under this contract are changed 
by the Government as provided in this clause* and if such change causes 
an increase or decrease in the estimated cost of performance of this 
contract, the estimated cost and fixed fee shall, to the extent appropriate, 
be subject to an equitable adjustment. Any such equitable adjustment 
shall be accomplished in the manner set forth in the ’Changes’ clause in 
this contract. 

(f) The Contractor agrees to insert, in all subcontracts hereunder 
which involve access to classified information, provisions which shall 
conform substantially to the language of this clause* including this para- 
graph (f) but excluding paragraph (e) of this clause. The Contractor may 
insert in any such subcontract, and any such subcontract entered into 
thereunder may contain, in lieu of paragraph (e) of this clause, provisions 
which permit equitable adjustments- to be made in the subcontract price or 
in the estimated cost and fixed fee of the subcontract (as appropriate 

to the type of subcontract involved) on account of changes in security 
classifications or requirements made under the provisions of this clause 
subsequent to the date of the subcontract involved. 

(g) The Contractor also agrees that it shall determine that any 
subcontractor proposed by it for the furnishing of supplies and services 
which will involve access to classified information in the Contractor’s 
custody haa been granted an appropriate facility clearance* which is 
still in effect* prior to being accorded access to such classified infor- 
mat ion. " 
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matter, the Contractor agrees to assign and convoy to the 
Government upon request. the entire right, title mid Interest 
' c, i n nnii to each United States patent application disclosing 
said subject matter and tiled by or on behalf of the Con- 
tractor, the title to the assigned patent application to be 
held in trust by the Government, subject to reversion of the 
entire right, title and interest therein to the Contractor (1) 
upon allowance of the said application and payment of the 
final fee, or (ii) upon the mailing of notice by the Contract- 
ing Officer to the Contractor that disclosure of the subject 
. matter of the application will no longer jeopardize security. 
Nothing contained In this paragraph shall (A) apply to any 
patent application assigned to the Government under any 
other provision of this contract, or (K) enlarge or diminish 
the rights granted to or reserved by the Government or the 
Contractor with respect to said application or the Invention 
covered thereby, except to the extent expressly provided 
in this clause. 

( c) While and so long as the subject matter of this con- 
tract is classified “Confldentinr, the Contractor agrees to 
furnish to the Contracting Officer at the time of or prior 
to filing or causing to be filed a patent application disclosing 
any of said subject matter, a copy of such application for 
'’''termination whether, for reasons of national security, 
h application should be kept secret or the issuance of a 
patent thereunder otherwise delayed under pertinent stat- 
utes or regulations; and the Contractor agrees to observe 
any instructions of the Contracting Officer In this regard. 

/ 29. Notice and Assistance Regarding Patent Infringe- 
ment 

(a) The Contractor agrees to report to the Contracting 
Officer, promptly and in reasonable written detail, each 
claim of patent infringement based on the performance of 
this contract and asserted against it, or against, any of its 
subcontractors if it has notice thereof, 

(fc) In the event of litigation against the Government on 
account of any claim of infringement arising out of the 
performance of this contract or out of the use of any sup- 
plies furnished or construction work performed hereunder, 
the Contractor agrees that it will furnish to the Govern- 
ment, upon request, all evidence and information In its 
possession pertaining to the defense of such litigation. 
/ -h information shall be furnished at the expense of the 

^ .rernment except in those cases in which the Contractor 

has agreed to indemnify the Government against the claim 
being asserted. 


based on Its established accounting periods and covering 
the entire eoidraet period, of royalties In excess of $1,000 
(If computed on an annual basis) paid or to be paid it) each 
licensor on the Contractor's overall business, together with 
such other information as will permit Identification of the 
patents or other basis on which royalties are to be paid, In 
which event the Contractor shall furnish the Contracting 
Officer, upon Ids request, and at Government expense, an 
allocation of such royalty payments to Government business 
or to the work or supplies covered by this contract; refer- 
ence to any such periodic royalty reports, previously fur- 
nished to any Government agency and covering the period 
of performance of this contract, shall constitute compliance 
with the reporting requirement of this clause. 

y /$ l . Authorization and Consent 

The Government hereby gives its authorization and con- 
sent; (without, prejudice to its rights of indemnification, if 
such rights are provided for In this contract) for nil use and 
manufacture, in the performance of this contract or any 
part hereof or any amendment hereto or any subcontract 
hereunder (including any lower-tier subcontract), of any 
patented Invention (i) embodied in the structure or compo- 
sition of any article the delivery of which is accepted by the 
Government under this contract, or (ii) utilized in the ma- 
chinery, tools or methods the use of which necessarily 
results from compliance by the Contractor or the using 
subcontractor with (a) specifications or written provisions 
now or hereafter forming a part of this contract, or (b) 
specific written instructions given by the Contracting Officer 
directing the manner of performance. 

. Copyright 

(«) The Contractor agrees to and does hereby grant to 
the Government, and to its officers, agents and employees 
acting within the scope of their official duties, (i) a royalty- 
free, nonexclusive and irrevocable license to reproduce, 
translate, publish, use, and dispose of, and to authorize 
others so to do, all copyrightable material first produced or 
composed and delivered to the Government under this con- 
tract by the Contractor, its employees or any individual or 
concern specifically employed or assigned to originate and 
prepare such material ; and (ii) a license as aforesaid under 
any and all copyrighted or copyrightable work not first 
produced or composed by the Contractor in the performance 
of this contract but which is Incorporated in the material 
furnished under the contract, provided that such licence 
shall be only to the extent the Contractor now lias, or prior 
to. completion or final settlement of the contract, may ac- 
quire, the right to grunt such license without becoming 
liable to pay compensation to others solely because of such 
grant. 

(h) The Contractor agrees that it will exert all reason- 
able effort to advise the* Contracting Officer, at the time of 
delivering any copyrightable or copyrighted work furnished 
under this contract, of any adversely held copyrighted or 
copyrightable material incorporated in any such work and 
of any invasion of the right, of privacy therein contained. 

(c) The (’on tractor agrees to report to the Contracting 
Officer, promptly and in reasonable written detail, any 
notice or claim of copyright infringement received by the 
Contractor with respect to any material delivered under 
this contract. 


B0. Reporting of Royalties 

If this contract is in an amount which exceeds $10,000, 
the Contractor agrees to report in writing to the Contracting 
Officer, during the performance of this contract and prior 
to its completion or final settlement, the amount of any 
royalties or royalty rates paid or to be paid by it directly 
to others in connection with the performance of this con- 
tract, together with the names and addresses of licensors to 
whom such payments are made and either the patent num- 
bers involved or such other information as will permit iden- 
tification of the patents or other basis on which royalties 
are .to be paid. Where the Contractor’s compliance with the 
foregoing reporting requirement; is found by the Contracting 
Officer to be impracticable because of the size of the Con- 
tractor’s business or because of the nature of its accounting 
procedures, the Contractor may furnish one or more reports, 
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ADDITIONAL GENERAL PROVISIONS 


(Cost-Reimbursement Supply Contract) 




33, SHIPMENTS 

$a| Mode of Shipment, Unless otherwise provided in this contract or unless the Contracting Officer, acting 
uiukr the “Changes'* clause hereof, directs in writing otherwiae, all supplies to be furnished unclor this contract 
shall he delivered to the Government f.o.b. ears or carrier’s equipment at the plant or plants (or the point or 
points neareM thereto that rail carrier service is available) at which ouch supplies ore to be finally inspected. If 
the Contracting Officer directs in writing that any of the supplies to be furnished hereunder be shipped other than 
by rail the Contractor shall be reimbursed for transportation coots incurred in transporting such oupplico ff?cra 
itn plant ihr d«signn ! vd carrier 

.b) F«CLB 0 Carrier's Equipment* Whenever it is pirOvi^Q^ in thi© 
contract that supplies called for under this contract shall be delivered 
to the Government f\Oob. Contractor’s plant, any shipment occupying suf- 
ficient space in 8 railroad car to constitute a carload shipment subject 
to carload freight rates shall be properly and adequately loaded in 
freight cars by the Contractor and any shipment subject to less-than- 
carload freight rates shall be delivered by the Contractor into the 
carrier’s possession at the Contractor’s plant, or at the point or points 
nearest thereto at t7hich delivery can be effected*, All shipments shall 
be made on Government bills of lading except that shipments, made under 
cost reimbursement contracts, which do not exceed (i) 1000 pounds if 
shipped by rail, truck or freight forwarder, or (ii).100 pounds if shipped 
by railway express, or (iii) 50 pounds if shipped by commercial air, 
shall be made on commercial bills of lading with transportation charges 
to destination paid by the Contractor* In inserting descriptions in 
Government bill© of ladi&g 9 the Contractor shall comply with the rules 
and provisions of the £Vo£<3&r& elQQsif ioatians and tariffs of tho carrier 
or carriers involved,™ 

DELAY IN DELIVERY OF DATA 

(a) It in understood that the efficient use by the Government of the supplies colled for hereunder requires 
that the data called for hereunder be delivered not later than the time or respective times herein specified. ffl 
such data is not delivered at said time or times, the Government may at its election, so long ao ouch data re- 
mains undelivered, unless the delay in delivery thereof arises out of causeo beyond tke control and without the 
fault or negligence of the Contractor within the meaning of the clause hereof entitled “Default/* withhold pay- 
ment to the Contractor for any of the amounts then due, refuse approval of the Contractor’s vouchero and refuse 
to accept fu’rther deliveries hereunder from the Contractor or take any other action authorised by law or regulation 
now or hereafter in effect including termination of the contract for default to the extent and in the manner author- 
ized by said clause, and may take any or all of the foregoing actions separately, or in combination. 

(b) The provisions of this clause shall only be applicable to technical data, ouch ao handbooks, service manu- 
als, or other information necessary for the proper maintenance or servicing of the end itemo callea for herein. 



35. SUPERSEDING SPECIFICATIONS 

All references in any Government specification incorporated herein to other Government specifications shall 
be deemed to include all specifications supplementary to or superseding the specifications so referred to, to the 
extent that such supplementary or superseding specifications are in effect at tho date of Contractor’s latest quota- 
tion, if the Contractor was furnished or otherwise notified of the exiatenco of oueft supplementary or superseding 
specificotion at the time of said quotation. 


0 


36. QUALITY CONTROL SPECIFICATION 


Except as otherwise provided in this contract, the Contractor’s system of quality control during the perform- 
ance of this contract shall be in accordance with the provisions of Military Specification MIL-Q-6923, ao in ef- 
fect on the date of this contract, incorporated herein by reference, unless thlo contract ia ono of tho typos opaci- 
fied in paragraph 1.2 of oaid specification. 


JEXMS SUBCONTRACTS - 


PROVISIONS FOR COST-R^BJ^iaURSEMEJ 

The with ths^appfovol of^UT 5 *^jatracting Officer administering this contract, insert in any 

cost- reigrbur semen under this contracE^^Aj^ ^ wifi mak e afj^llcabl© to tho Govern- 

Jn respeeTto T^oW^Vh^rt^raperty 



d the subcontr 


rfo to the Government ana 
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Jfj. rraCKITTO, ALLOCATIcnf All) AMflRIBMIP. Tho Contractor acrooo, in the 
pr oeu rcnent and uoo of natorialo required for tho porfomoaco of this craft fact* 
to ccnply with tho provisions of all applicable ruloa and roculatloan of tha 
Bu nln oes and Dofonoo Cervices Administration, Including Dofonco Ilatorlals -ysrten 
ronulatlonso 


39 # ALTHTtATTOTR El CGOT-IACT. Tho follcutnn alterations slidl bo doomed to 
havo boon raado in tho fellowinc olauooo of ruction A of this contract? 



Clauoo 1 - 


.ragraph (c) 


- of tho Oonornl ''revisions is lioroby rrwndod 


fj inoortlnc aftor paragraph ic> tho following poragraphot 

«(d) Tho tom 'this contract' vfliorovtir apporring horoin 9 nhall bo 
doanod to neon tho contractual iisjtcuiont in ifiich t!w terra of tills 
Dodo Agrooimant arc incorporated by roforoncoe 

(©) Tho tom 'tho r.ehadulo' iditcovor appearing heroin, shall bo 
decned to no an the r eho&*le appearing in tho contractual instrument in 
which tho toms of this Basic Ajpwnont aro incorporated by roforonco." 

/ ?b) Clauoo 2 - Chances - of tho Oonoral Provisions is horoby mended b/ 

/dolotirc tho werd oaf^S^a "thirty (30)" appearing in tho idnotoonth lino and 
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Of floor io obtained, tha Contractor shall not change its niathod of\ 
accounting unrlor this contract in ouch raannor go to account for 
ohy lion of coot on a di root-coat basis if 3uch item of cost was 
conoid or od as an indirect cfiargo for tho purpose of oatabliohing , 
tiw overhead rates set forth in the Schedule# 
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contract entitled * Changoe* . Tha foregoing provision® for adjustment ere 
exclusive and the Government shall not be liable to suit for breach of con- 
tract by reason of any delay In dell very of Government-furnished Property or 
delivery of such property in a condition not suitable for its intended use*" 


(2) By amending the last sentence of paragraph (b) to read as follows I 



"All Govcroaont-furnishod Property, together with all property acquired by 
the Contractor title to which vest© in the Government under this paragraph, 
are subject to the provisions of this clause and are hereinafter collectively 
referred to as •Government Property*," 


(3) By deleting the word "personality" appearing in the fifth line of paragraph 
g (o) and substituting in lieu thereof th® word "personalty". 


(U) By amending'the second sentence of paragraph (e) to read as follows i 

7 "The Contractor shall maintain adequate property control records of the Gov- 
ernment Property and shall identify tha Government Property as such In ac- 
cordance with the requirements of the * Manual for Control of Govomaent 
Property in Possession of Contractors* (Appendix 8, Armed Services Procurement 
Regulation), as in effect on tha date of the contract, which manual is hereby 
incorporated by reference end made a part of this contract# " 


(5) B|y amending section (B) of subparagraph (f)(1) to read as follows* 

/"or (B) which results from a failure on the part of the Contractor, due to 
the willful misconduot or lack of good faith on the part of any of its direc- 
tors, officero, or other representatives mentioned in subparagraph (a) above, 
(I) to maintain and administer, in accordance with sound industrial pracilco, 
the program for maintenance, repair, protection and preservation of Govern- 
ment Property aa required by paragraph (e) hereof, or (II) to take all 
reasonable steps to comply with any appropriate written directions of the 
Contracting Officer under paragraph (e) hereof j " 

(6) By adding the following at the end of subparagraph (f)(1)* 


"This clause shall net be construed as relieving a subcontractor from liabil- 
ity for loss or destruction of or damage to Government property in its posses- 
sion or control, except to the extent that the subcontract, with the prior 
approval of the Contracting Officer, may provide for the relief of the sub- 
contractor from such liability. In the absence of such approval, the subcon- 
tract shall contain appropriate provisions requiring the return of all 
Government Property in as good condition as when received, except for 
reasonable wear and tear or for the utilisation of the property in accordance 
with the provisions of the prime contract," 


(7) By adding the following at tbo end of subparagraph (f)(iv)i 

j "In addition, where the subcontractor has not bean relieved from 11 alb 11 ty 
! for any loss or destruction of or damage to Government property, the Con- 
j tractor shall enforce the liability of the subcontractor for such lobs or 
destruction of or damage to the Government property for th® benefit of tha 
Government," 


— 16a - 
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'•iich of tile folloulnc clauses, or applicable portion thereof, oJnll bo 
docEjod to bo a part of any contractual document or inotronont of purcliasc 
placocl by tho U7d.t0tt otr.t0s Air Forco with tho Contractor \A\on such instrument 
or document npociUcally nontiono tills "Baoic icrocaaoat Ho. A? 33(600)-70/M" 
and contains a roTcronoo nafcing individual clauses In this Cocticn, or portion 
thereof, applicable. 
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f»B_3 

bilUf PATCNr RIGHTS -" (a) As used in thia clause, the following terms shall have the meanings set forth 

patentibVe/concVived of f!rs\ ^uaVlT recced W P racUce°e it*?-™"""* °' diSCOV6r y <* hatbe ' - 

qui red under this ‘contract ° f developmental, or research work called for or re- 

jec. ™ t tiV o ft Hi! Contract "which ZY^ tZll'TT 1 ' ' eSearch W °' k "let ing to the sub. 

awarded; provided that the term "Subject Inventio!/ 2h«n a " d \ nB ,i 10 wr t tlng thot a c »ntract would be 

-> “'-SU' 

Contractor (other than a subcontractor whLe^esponsibilittes'w-^ 5 ** 1 by ° r " ork ? ng under contract with the 
ernment in inventions arising under subcontracts °are ii I* r * ghts acc ™ing to the Gov- 

pec ted tf^Llnv’rttfonf 8 *" C ° nneeU ‘ > " " ith th * Performance of tti. ^ntr^t.'foufjfelsfnabl^ £\\°? 

COn, CbB or subcontractor of the 

non* transferable, androyalt “-‘free “itensefo fraf/ A""* h° **" Coyer ""* nt « irrevocable, nonexclusive. 
States Government, throughout the world each Suh^^r^ t* an caus . c be Practiced by or for the United 
according to law, of any article or material and 3 in ^” ventlon in the manufacture, use and disposition 
shall convey any right to the ^ver^ of meth f d ’ Hcense granted herein 

for the purpose of providing services or supplies to the venerL manufactured , or use any Subject Invention 
or the Contractor *s commercial licensees in the licensed fields PUbllC ln con *et ition wi th the Contractor 
(2) With respect to: . • 

f ii 1 n “ de by ° ther ,han Technical Personnel; 

— ’—a ssa-W ff.3sir.s- -• 

wnSj'if™ 

the Contractor *s right to grant the sa^ witht»t ( } J*? 0 *’.**® 11 ^ limited to the extent of 

pensation to others solely on account of said or fln t Mntu* ® bl f gatlon to pa V royalties or other com- 

'** •^rr'vE: 

such Invent io^to^B thefwi t*h ^^irrTttM) ^stetement°soec > i{°^ " J \T Teducti °" to Police „f each 

cation claiming the Invention has been or will be filed ^for ofbehal f"°f th U "r- ted States P atent «PPli- 

nstin^f each 

unrepor ted* Invention sf and *"* "° t Ji9t ® d “ Pri ° r intcTim Teport. P «r ceft i™ ing' t ha t f he re^ rfn 0 P ^ch 

«B?,£,2SV5IJ5r2 HL2& sss*' ~«i~~..«» m- 

th* ''<•>■«« >» in <C> (i) above, ,h, C.n.r.c.n, .bell do 

-ill be Vi led/ ‘SiSSSSS SSi'gle"^^^*?^ '“T *!?““**“■ i-O. 

ever, if the Contractor, after having specified that sucfln “ due forn > and time; how- 

file or cause to be filed said applicatim. tht clftLeef ? *PP»»«t*on would be filed, decides not to 

earliest practicable date and it. any -event not ^a ter than «?iht n °* ify the C° ntracting 0f f icer at the 
use or sale; y " T nDt Iater than ej 8 ht months after first publication, public 

has not been filed fnd* "fu nofbf f iledfor* havVnV s^cff ied 4 that SPP ' f®* ‘° n SUCh Invention 

thereafter notifies the Contracting Officer to the contra^ V“! h ® n a PP lica ‘t°" »iH be filed 

(A) Inform the Contracting off si-. • ‘j 1 ' contrary), the Contractor shall: 

of such Invention made by or known to the Contract or *or ^here^t/r^ st practicable date of any publication 
by the Contractor, stating the date and identity of such Duhlico?? 1 b * e ’ of any contemplated publication 

(B) Convey to the Government the^ Contactor ^ contemplated publication; and 

by delivering to the Contracting Officer upon written reouest Inch H J* tle ’ a " d interest in such Invention 
the Government) of assignment and -application, and such’othL n»np dUly “* Cut .* d instruments (prepared by 
the Government the Contractor’s right, title and interest afo? d ? emed " e cessary to vest in 

prosecute patent applications covering such Invention throu»hou( ^e ’..f 1 right to a PP ,y for a " d 

of the Contractor specified in (e) below to file foreien jmS- * h warld . subject, however, to the right 
Of a non-exclusive and royalty-free license To VhJ XL and subject further to the reservation 

and affiliated companies, if any, within the coroorate .**/ (an to its existing and future associated 
icense shall be assignable to^the^ successor o^that %V%\Si Ca'S ^ C ? nt " Ct ° r a P-rt ) which 
Invention pertains; pa rt ot 1 he Contractor’s business to which such 

power of att^ney to inspect fin'd like" cop S ie s P of m each United States ^ ‘t” 8 ° ffic . e . r on ret ) uest a " irrevocable 
of the Contractor covering any such Invention; States patent application filed by or on behalf 

e lec ts not\o^cont inu^pr oV^cut ion^/ any sucV'uni ted^Sta^^pa^^t *^* 1 ° w ^ * gbt s from the Contractor . 
tractor, the Contractor shall so notify the Contracting Of f icer not?..‘,“^ ££ 

'~0irpp~luiiL,ii L d 1-AgT-eeTrre nt No— bo^s^e^e-Peement-No.-A^-SS -( 600) - 7D41 


PARO No. 9-4 

MCP 71-591, 23 Dec 55 (continued) 
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r n?w' e Per ‘°V n '- ~ POn written request , deliver to the Contracting Officer such duly executed 
n eright thTe and ,nt } ^ 7* deemed ne ? essB 'y vest in the Government the Contractor’s 

^cined^’c) (U) above- and ^ InVentlon a " d the application, subject to the reservation as 

r.'ylf! ?o ff t i he e Co d ve , r y nm e en e t. U ‘ ed ">"* 

have^the ex^|us > ive r ^ghy* to fil^appHcatlona *on Sul?j^Vt ,,l ?fave < n*?on| n in r e«ch%©r°r6n^ountr*y r 

n Six I : f'rZ H e 77 8 C °f reSp0nd * n ® United Stat “ application is filed; * 
had ^cc^prohlbiTed* for ^security" reasons?* or 10n “ Er8 " ted *° f ° reig " ap ‘> 1 icat io " s where such filing 

(iii) Such longer period as may be approved by the Contracting Officer The . it 


shall 




reports required by 
required by (c ) ( i ) 
or otherwise known 


ts-i invent IUM pertains. 

. / f \ V the Con r tra f ctor fails to deliver to the Contracting Officer the interim i 
ahni/i^h abo ^ e * or fail . s to furnish the written disclosures for all Subject Inventions 

cent (10%) of such amount, or five thousand dollars ($5,000), whichever is less shall h«ue hee ,5 

~ • *• - '•••*■»> unti * >«• cs.ri«^:s.i‘i 

(i) The final report required by (c) (iii) above; 

(f) When the amount specified by this ^paragraph !? bZtnJTThh *.7 " a* V,it * held under thiS P^^iraph 
It^d as Th : { r tz hhhii^rr :: n n : 

Ri ghts ^cl ause^r^any^subcont r act hereunder 7f7hree ^ "IT 

c:;: 1 r e p^;t 0 Rigrt e s ar c C l h au W sr k t a he ^ ^ent :<’? Tt l°\ by 1 t T a^t: ‘ 

thorization of the Contracting Off icer anduoon 1° th L‘ he ^contract without written au- 

Government in the negotiation with such subcontractor 1 ^ 6 such authorization, shall cooperate with the 

however, that t he Contract orshaVlinany event^e.t TVeoT 7* Paten < riehtS clause = Prided, 
rights under Subject Inventions of no less ernnp « a ^ subcontractor to grant to the Government patent 
tractor has under such suCco“?r acts? eicept ^ha? !n „™n ^ ? v »” ble ‘ban those which the Con- 

to the Government patent rights in excess of u r p' S * a^ t ^u Subcont rac tor be. required to grant 

Contractor. 8 CSS ° f th ° se herein a B reed to be granted to the Government by the 

of any ^subcontract "cont a intng'a patent IVllVllZlVT^ da ' 6 ’ the C °" tracti "e Officer in writing 

and notify the Contracting Officer when such subcontract"isV he ^°" t 'J ac ‘‘ n ? Officer a copy of such clause, 
to such subcontract clausf. the Gov^rnmen? ^s a ^h??d oaJ t? h?n?f ^ ■ 11 1* “ ndarSt °° d that “ ith res P ec * 

to the Government all the rights that the rontrartnr P J u tetary, and the Contractor hereby assigns 
for the benefit of the Government wUh Jespe?? to Sublec?"} T t0£n '° rC * the subc °"*™'tor ’s obligations 

^r^K'sr'v 5 mt b * ob “ i * , ' d 

of its inability to obtal^i^accordan^wUh* (Vf above* ""t bT performance of this contract by reason 
subcontractor for any item or service required under th’ Ultable patent rights clause from a qualified 
not have available facilities or Qualified nerco I 5, ontract for which the Contractor itself does 

for a period of time equal to the duration of such del \ the Cont ractor delivery dates shall be extended 
ing Officer shall determine to what extent H anv an ""f * up0n , "que.tqf the Contractor, the Contract^ 
increase in contract prices based upon add 1 1 iona 1 t addltl ° nal extension of the delivery dates and an 
cumstances; and the contract sha 11 be mod ff ied accord ^1^7/^^/^ delay are proper under the cir- 
effort, is unable to obtain a qua 1 i fied subcontractor ~ t LWh !! “‘“r ' exert * n E all reasonable 

Contracting Off icerawritten reques t fo? i f !r- 1 1?' ^ t "?w We ' * ‘ he Contrac ‘°'’ -»ay submit to the 

rights clause be included in the subcontract Such ™ . VT n . r f? ui . r, « nt that a citable patent 

has used all reasonable effort toobtain such qua 1 i fied X„ ‘ \ spec, f ,cal ll V state that the Contractor 
nation provision hereinafter set fo?ih/ If “ th Vn Ci ‘ C the “ aiver ° r termi * 

such request for a waiver or modification of said r^n r days after the date of receipt of 

in writing such request, the requirement shall be deemed e to n h’ th ? Contr ? ct ‘ n S Officer shall fail to deny 
such period the Contractor, shall recces. ten den??? J l "“T* by the Governme "t- « within 

contract shall thereupon automatically terminate and ?he , by the Contra cting Officer, this 

governed by the provisions of the clause of ?S!? cSntJ^t t ° f the P artiea «h-U be 

of the Government. ,f p dln 8 for termination for the convenience 
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I'ATKNT INDEMNITY (Predetermined). — If tin* nmminl of this contract is in excess of $5,0(10, the 
Contractor shall indemnify the Government and its ofl'cers. agents, and employees against liability, including 
costs, for infringement of any United States letters parent (except letters patent issued upon an" application 
which is now or may hereafter be kept secret or otherwise withheld from issue by order of the Government.) aris- 
ing out of the manufacture or delivery of supplies or out of construction, alteration, modification, or repair of 
real property (hereinafter referred to as “construction work") under this contract, or out of the use or disposal 
by or for the account of the Government of such supplies or construction work. The foregoing indemnity shall 
not apply unless the Contractor shall have been informed as soon as practicable by the Government of the suit 
or action alleging such infringement, and shall have been given such opportunity as is afforded by applicabY 
laws, rules, or regulations to participate in the defense thereof; and further, such indemnity shall not apply if: 
(i) the infringement results from compliance with specific written instructions of the Contracting Officer direct- 
ing a change in the supplies to be delivered or in the materials or equipment to be used, or directing a manner 
of performance of the contract not normally used by the Contractor; or (ii) the infringement results from' the 
addition to, or change in, the supplies furnished or construction work performed, which addition or change was 
made subsequent to delivery or performance by the Contractor; or (iii) the claimed infringement is settled with- 
out the consent of the Contractor, unless required by final decree of a court of competent jurisdiction. 
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V 10 contm ? :Ult<Kl by parties horoto that the Government 

< ln addition to any property listed In this contract as to bo "fuxnishod" 
by the Govearoent) to the Contractor the Items listed elsewhere heroin for use in 
conmction witli tho performance of this contract, and that an appropriate written 
agreement of bailment will bo onto rod into by and between tho parties horoto for 
that purpose. In the event of delay or failure of the Government to bail ouch 
property, as af oresaid, tho provisions of tho clause of this contract entitled "Gov* 
bo^liSSe 1 ^ reUtlne ** fajLlure w dolfl y 1x1 furnishing of property shall 

anticipated that the Govormont may bail to tho Contractor 
ouch Govornmont property of tho categories specified elsewhere herein ca may from 
bo domed by tho Contracting Officer to bo nocoosary In tho interact 
of thoGovoramont to so furnish, provided however, tho offoct of ouch bailment upon 

^L C fr ract f i xed foe 011(111 1x3 footed by adjusting tho fixed fee in accordance 
with tho procedures set forth in tho Chang03 clause of this contract, and tha con- 
tract aaonded accordingly by a supplemental agreement or change order prior to the 
payment of extractor's final invoioo under this contract. Any property bailed 
pursuan* clause shall bo made available to tho Contractor only under the 

pr * V ^f i0na ^ a soporato bailment agreement or agreements and this contract alia 11 
not bo construed as effecting or committing the Government to tho bailment of such 
property. 
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. ! LL ACT, The Contractor agrees that unless otherwise 

provided by law, this contract shall be subject to all the provisions of the 
Trammell Act as amended and extended (34 U.S. Code 496 and 10 U S rndPs^Mi 

and ?5 a i‘ bc deemcd to contain 311 «>e agreements required by Sect!on^3 of said* Art- 

provided, however , that tins clause shall not be construed to en larp-e or extend bv ’ 
contract the obligations imposed by said Act. In compliance with said Act thp pL 
tractor agrees to insert in such subcontracts here^^aw M^ied 
either the provisions of this clause or the provisions required by laid Act" 



B-11. CURRENT REIMBURSEMENT . (For use in Letter Contraete only) Rmdino tfc, 

saas 

the^^nurno*^ naterialo, tools, labor and other proper oosts and charges. For 

eublaet^^n^^T^of 1 !^ payable to the Contractor hewundorand 

bject to approval thereof by the Contracting Officer whexo reaulred hapuKv 

0* m °* ooet be dote mined bythe CoSrS?Sg”fS"J JlT^ird- 

th8*Anaod ** C0 f t D prl ? clpla8 6et f °rth in Part 2 of Section Vrl f 

toe Armed Services Procurement Regulation, In no event ghaii . 

aggregating more than ** be made under this Letter Contraot. 


^ percentage speoified elsewhere herein, which shall not exceed 75$. 
The amount as speoified elsewhere herein. 
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SECTION C — LETTER CONTRACT PROVISIONS (COST-REIMBURSEMENT) 


1. The following provisions shnll form a part of any letter Contract incorporating the provisions of this 
Section C by reference. 

2. Except as otherwise expressly provided to the contrary herein, the Contractor is directed, upon its accept- 
ance of this order, to proceed immediately to procure the necessary materials, and to commence the manufacture 
of the supplies or performance of the services called for herein, and to pursue such work with all diligence to the 
end that the supplies may be delivered or services performed at the earliest practicable date. 

:i. All clauses of Section A of this Basic Agreement, excepting any clause entitled “Limitation of Cost,'* “Al- 
lowable Cost, Fixed Fee and Payment," “Termination,” and "Excusable Delays" are hereby incorporated into this 
Letter Contract by reference with the same force and effect as though herein set forth in full. Reference in any of 
the clauses of Section A of this Basic Agreement to contract costs or adjustments in fixed-fee, if any, and delivery 
schedules, to the extent such are not included in this Letter Contract, shall be inapplicable, except that any ad- 
justments in amounts finally payable to the Contractor, or in time of performance required by such clauses, shall 
be made either at the time of settlement of Contractor’s termination claims or shall be taken into account at the 
time of execution of the definitive contract contemplated hereby. 

4. By the Contractor's acceptance hereof, it undertakes, without delay, to enter into negotiations with the De- 
partment of the Air Force looking to the execution of a definitive contract which will include all of Section A, the 
Section B clauses referred to elsewhere herein, and all other applicable clauses then required Hy Fedora) law or 
Executive Order to be included in contracts for supplies or services of the kind herein described; The definitive 
contract will also contain a detailed delivery schedule and estimated cost and fixed-fee, if any, clauses, terms and 
conditions as agreed to by the parties which may or may not be at variance with the provisions of this- order. 

5. Termination— (a) In case a definitive contract is not executed 

on of the inability o , 

tract, this order mav be terminated in its entirety by either party by delivering to the other party a notice in 
writing specifying the effective date of termination, which date shall not be earlier than thirty GiO) days after 
receipt of such notice. 

(b) The performance of work under this order may be terminated by the Government in accordance with this 
clause in whole, or from time to time in part, whenever the Contracting Ollicer shall determine that such ter- 
mination is in the best interests of the Government. Any such termination shall be effected by delivery to the 
Contractor of a Notice of Termination specifying the extent to which performance of work under this order is 
terminated, and the date upon which said termination becomes effective. 

(c) After receipt of a Notice of Termination, and except as otherwise directed by the Contracting Officer, Con- 
tractor shall (1) stop work under this order ..n the date and to the extent specified in the Notice of Termination; 
(2) place no further orders or subcontracts for materials, services or facilities except as may be necessary for com- 
pletion of such portion of the work under this order as is not terminated; (.')) terminate all orders and subcontracts 
to the extent that they relate to the performance of work terminated by the Notice of Termination; (4) assign to 
the Government, in the manner, at the times, and to the extent directed by the Contracting Officer, all of the right, 
title and interest of the Contractor under the orders or subcontracts so terminated; (5) settle all outstanding 

- liabilities and all claims arising out of such termination of orders and subcontracts with the approval or ratifi- 
cation of the Contracting Officer to the extent he may require which approval or ratification shall be final for all 
purposes of this clause; (fi) transfer title to and deliver to the 'Government, in the manner, at the times and to 
the extent, if any, directed hy the Contracting Officer, (i) the fabricated or unfabricated parts, work in process, 
completed work, supplies, and other materiel produced ns a part of, or acquired in respect of the performance of, 
the work terminated by the Notice of Termination, (ii) the completed or partially completed plans, drawings, in- 
formation and other property which, if this order had been completed, would be required to be furnished to the 
Government, (7) use its best effoits to soil .in the manner, at the times, to the extent, and at the price or prices 
directed or authorized by the Contracting Officer, any property of the types referred to in provision (G) of this 
paragraph, provided, however, that the Contractor (i) shall not he required to extend credit to any purchaser, and 
(ii) may acquire any such property under the conditions prescribed by and at a price or prices approved by the 
Contracting Officer; and provided further, that the proceeds of any such transfer or disposition shall be applied in 
reduction of any payments to be made by the Government to the Contractor under this order or shall otherwise be 
credited to the price or cost of work covered by this order or paid in such other manner as the Contracting Officer 
may direct; (8) complete performance of such part of the work as shall not have been terminated by the Notice of 
Termination; and (9) take such action as may be necessary or as the Contracting Officer may direct for the pro- 
tection and preservation of the property related to this order which is in the possession of the Contractor and in 
which the Government has or may ucquire an interest. At any time after expiration of the plant clearance period 
as defined in Section Vf II,. Armed Services Procurement Regulation or as it may be amended from time to time, the 
Contractor may submit to the Contracting Officer a list, certified as to quantity and quality, of any or all items of 
termination inventory not previously, disposed of, exclusive of items the disposition of which has’ been directed or 
authorized by the Contracting Officer, and may request the Government to remove such items or enter into a storage 
agreement covering them. Not later than fifteen (15) days thereafter, the Government will accept title to such 
items and remove them or enter into a storage agreement covoring the same; provided that the list submitted shall 
be subject to verification by the Contracting Officer upon removal of the items, or if the items are stored, within 
forty-five (46) days from the date of submission of the list, and any necessary, adjustments to correct the list as 
submitted shall be made prior to final settlement. 
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jrinnt to the (invcrnmeiit .. to the full extent of the Contractor'* rijirht to do so without, pnvnient of compensation 
to otheis. the ripht to reproduce, use, and disclose for Rovernmcntn! purposes (includin'^ the riirht to eivo to 
tore.^n governments for their use as the national interest of the United States mav demand) ;dl o, anv m, t 
! >f ?J U ' ' l,,,0,ts ’ blueprints, data, and technical information specified to he delivered l.v the Contractor 

to the (.mernment under Hu* contract; provided, however, that nothin*; contained in this paragraph «hnll he 
m V or hy implieat ion, to irrant any license under any patent now or hereafter N>ut d or i«« srrnnt 

any rijrhl to reproduce anythin* else called for hy this contract. * 1 ’ 10 ^! ,inl 
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